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FEDERAL  TRADE  COMMISSION 

[16CFRPart801] 

MERGERS  AND  ACQUISITIONS 
Proposed  Rulemaking 

The  Clayton  Act,  15  U.S.C.  Sec.  12 
et  seq.,  as  amended  by  Sections  201  and 
202  of  the  “Hart-Scott-Rodino  Antitrust 
Improvements  Act  of  1976,”  Pub.  L.  94- 
435.  15  U.S.C.  Sec.  18A  (hereafter  the 
“Antitrust  Improvements  Act”) ,  requires 
persons  contemplating  certain  direct  or 
indirect  mergers  or  acquisitions  to  give 
the  Federal  Trade  Commission  and  the 
Assistant  Attorney  General  in  charge  of 
the  Antitrust  Division  of  the  Department 
of  Justice  (hereafter  the  “Assistant  At¬ 
torney  General”)  advance  notice  and  to 
wait  certain  designated  periods  before 
consummation  of  such  plans.  The  trans¬ 
actions  to  which  the  advance  notice  re¬ 
quirement  is  applicable  and  the  length  of 
the  waiting  periods  required  are  set  out 
in  the  Antitrust  Improvements  Act,  the 
complete  text  of  which  is  set  out  below. 
The  amendment  to  the  Clayton  Act  does 
not  change  the  standards  to  be  used  in 
determining  the  l^ality  of  mergers  and 
acquisitions. 

Subsection  7A  (d)(1)  of  the  amended 
Clayton  Act.  15  U.S.C.  Sec.  18A(d)(l), 
directs  the  Federal  Trade  Commission, 
with  the  concurrence  of  the  Assistant  At¬ 
torney  General  and  by  rule  in  accord¬ 
ance  with  5  U.S.C.  Sec.  553,  to  require 
that  the  notification  be  in  such  form  and 
contain  such  information  and  docu¬ 
mentary  material  as  may  be  necessary 
and  appropriate  to  determine  whether 
the  proposed  transaction  may,  if  con- 
siunmated,  violate  the  antitrust  laws. 
Subsections  7A(d)  (2)  (A)-(C)  of  the 
amended  Act,  15  U.S.C.  18A(d)  (2)  (A)- 
(C),  grant  the  Federal  Trade  Commis¬ 
sion,  with  the  concurrence  of  the  Assist¬ 
ant  Attorney  General  and  by  rule  in  ac¬ 
cordance  with  5  U.S.C.  553,  the  author¬ 
ity  (1)  to  define  the  terms  used  in  the 
amendment;  (2)  to  exempt  additional 
persons  from  the  Act’s  notice  and  wait¬ 
ing  period  requirements;  and  (3)  to  pre¬ 
scribe  such  other  rules  as  may  be  neces¬ 
sary  and  appropriate  to  carry  out  the 
purposes  of  Section  7A. 

Section  7A  of  the  amended  Cfiayton 
Act,  15  U.S.C.  Section  18A,  provides: 

Title  n — Premerger  Notification 

NOTIFICATION  AND  WAITING  PERIOD 

Sec.  201.  The  Clayton  Act  (15  U.S.C.  12  et 
seq.)  is  amended  by  Inserting  immediately 
after  section  7  of  such  Act  the  following  new 
section : 

“Sec.  7A.  (a)  Except  as  exempted  pursuant 
to  subsection  (c),  no  person  shall  acquire, 
directly  or  Indirectly,  any  voting  securities 
or  assets  of  any  other  person,  unless  both 
persons  (or  in  the  case  of  a  tender  offer,  the 
acquiring  person)  file  notification  pursuant 
to  rules  under  subsection  (d)(1)  and  the 
waiting  period  described  in  subsection  (b) 
( 1 )  has  expired,  if — 

“(1)  the  acquiring  person,  or  the  person 
whose  voting  securities  or  assets  are  being 
acquired,  is  engaged  in  commerce  or  in  any 
activity  affecting  commerce; 

"(2)  (A)  any  voting  securities  or  assets  of 
a  person  engaged  in  manufacturing  which 
has  annual  net  sales  or  total  assets  of  $10,- 
000,000  or  more  are  being  acquired  by  any 


person  which  has  total  assets  or  annual  net 
sales  of  $100,000,000  or  more; 

“(B)  any  voting  securities  or  assets  of  a 
person  not  engaged  in  manufacturing  which 
has  total  assets  of  $10,000,000  or  more  are 
being  acquired  by  any  person  which  has 
total  assets  or  annual  net  sales  of  $100,000,000 
or  more;  or 

“(C)  any  voting  securities  or  assets  of  a 
person  with  annual  net  sales  or  total  assets 
of  $100,000,000  or  more  are  being  acquired 
by  any  person  with  total  assets  or  annual 
net  sales  of  $10,000,000  or  more;  and 
“(3)  as  a  result  of  such  acquisition,  the 
acquiring  person  would  hold — 

“(A)  15  per  centum  or  more  of  the  voting 
securities  or  assets  of  the  acquired  person, 
or 

“(B)  an  aggregate  total  amount  of  the 
voting  securities  and  assets  of  the  acquired 
person  in  excess  of  $15,000,000. 

In  the  case  of  a  tender  offer,  the  person  whose 
voting  securities  are  sought  to  be  acquired 
by  a  person  required  to  file  notification  un¬ 
der  this  subsection  shall  file  notification  pur¬ 
suant  to  rules  under  subsection  (d) . 

“(b)(1)  The  waiting  period  required  under 
subsection  (a)  shall — 

"(A)  begin  on  the  date  of  the  receipt  by 
the  Federal  Trade  Commission  and  the  As¬ 
sistant  Attorney  General  in  charge  of  the 
Antitrust  Division  of  the  Department  of 
Justice  (hereinafter  referred  to  in  this  sec¬ 
tion  as  the  ‘Assistant  Attorney  General') 
of — 

"(1)  the  completed  notification  required 
under  subsection  (a) ,  or 
“(11)  if  such  notification  is  not  completed, 
the  notification  to  the  extent  completed  and 
a  statement  of  the  reasons  for  such  noncom¬ 
pliance, 

from  both  persons,  or,  in  the  case  of  a  tender 
offer,  the  acquiring  person;  and 

“(B)  end  on  the  thirtieth  day  after  the 
date  of  such  receipt  (or  in  the  case  of  a  cash 
tender  offer,  the  fifteenth  day),  or  on  such 
later  date  as  may  be  set  under  subsection 
(e)(2)  or  (g)(2). 

“(2)  The  Federal  Trade  Commission  and 
the  Assistant  Attorney  General  may,  in  indi¬ 
vidual  cases,  terminate  the  waiting  period 
specified  in  paragraph  (1)  and  allow  any 
person  to  proceed  with  any  acquisition  sub¬ 
ject  to  this  section,  and  promptly  shall  cause 
to  be  published  in  the  FEDraiAL  Register  a 
notice  that  neither  intends^to  take  any  ac¬ 
tion  within  such  period  with  respect  to  such 
acquisition. 

"(3)  As  used  In  this  section — 

“(A)  The  term  ‘voting  securities’  means 
any  securities  which  at  present  or  upon  con¬ 
version  entitle  the  owner  or  holder  thereof 
to  vote  for  the  election  of  directors  of  the 
issuer  or,  with  respect  to  unincorporated  is¬ 
suers,  persons  exercising  similar  functions. 

“(B)  The  amount  or  percentage  of  voting 
securities  or  assets  of  a  person  which  are  ac¬ 
quired  or  held  by  another  person  shall  be 
determined  by  aggregating  the  amount  or 
percentage  of  such  voting  securities  or  as- 
.oets  held  or  acquired  by  such  other  person 
and  each  affiliate  thereof. 

“(c)  The  following  classes  of  transactions 
are  exempt  from  the  requirements  of  this 
section — 

“(1)  acquisitions  of  goods  or  realty  trans¬ 
ferred  in  the  ordinary  course  of  business; 

“(2)  acquisitions  of  bonds,  mortgages, 
deeds  of  trust,  or  other  obligations  which 
are  not  voting  securities; 

“(3)  acquisitions  of  voting  securities  of 
an  issuer  at  least  50  per  centum  of  the  voting 
securities  of  which  are  owned  by  the  acquir¬ 
ing  person  prior  to  such  acquisitions; 

“(4)  transfers  to  or  from  a  Federal  agency 
or  a  State  or  political  subdivision  thereof; 

“(5)  transactions  specifically  exempted 
from  the  antitrust  laws  by  Federal  statute; 


“(6)  transactions  specifically  exempted 
from  the  antitrust  laws  by  Federal  statute 
if  approved  by  a  Federal  agency,  if  copies 
of  all  Information  and  documentary  mate¬ 
rial  filed  with  such  agency  are  contempora¬ 
neously  filed  with  the  Federal  Trade  Com¬ 
mission  and  the  Assistant  Attorney  General; 

“(7)  transactions  which  require  agency 
approval  under  section  18(c)  of  the  Federal 
Deposit  Insurance  Act  (12  U.S.C.  1828  (c)), 
or  section  3  of  the  Bank  Holding  Company 
Act  of  1956  (12  U.S.C.  1842) : 

“(8)  transactions  which  require  agency  ap¬ 
proval  under  section  4  of  the  Bank  Holding 
Company  Act  of  1956  (12  U.S.C.  1843),  sec¬ 
tion  403  and  408(e)  of  the  National  Housing 
Act  12  U.S.C.  1726  and  1730a),  or  section  5 
of  the  Home  Owners'  Loan  Act  of  1933  (12 
U.S.C.  1464) ,  if  copies  of  all  information  and 
documentary  material  filed  with  any  such 
agency  are  contemporaneously  filed  with  the 
Federal  Trade  Commission  and  the  Assistant 
Attorney  General  at  least  30  days  prior  to 
consummation  of  the  proposed  transaction; 

“(9)  acquisitions,  solely  for  the  purpose  of 
Investment,  of  voting  securities,  if,  as  a  result 
of  such  acquisition,  the  securities  acquired  or 
held  do  not  exceed  10  per  centum  of  the  out¬ 
standing  voting  securities  of  the  issuer; 

“(10)  acquisitions  of  voting  securities,  if, 
as  a  result  of  such  acquisition,  the  voting 
securities  acquired  do  not  increase,  directly 
or  indirectly,  the  acquiring  person’s  per  cen¬ 
tum  share  of  outstanding  voting  securities  of 
the  issuer; 

“(11)  acquisitions,  solely  for  the  purpose 
of  Investment,  by  any  bank,  banking  associa¬ 
tion,  trust  company,  investment  company, 
or  insurance  company,  of  (A)  voting  securi¬ 
ties  pursuant  to  a  plan  of  reorganization  or 
dissolution;  or  (B)  assets  in  the  ordinary 
course  of  its  business;  and 

“(12)  such  other  acquisitions,  transfers, 
or  transactions,  as  may  be  exempted  under 
subsection  (d)(2)(B). 

“(d)  The  Federal  Trade  Commission,  with 
the  concurrence  of  the  Assistant  Attorney 
General  and  by  rule  In  accordance  with  sec¬ 
tion  553  of  title  5,  United  Stites  Code,  con¬ 
sistent  with  the  purposes  of  this  section — 
“(1)  shall  require  that  the  notification  re¬ 
quired  under  subsection  (a)  be  in  such  form 
and  contain  such  documentary  material  and 
Information  relevant  to  a  proposed  acquisi¬ 
tion  as  is  necessary  and  appropriate  to  en¬ 
able  the  Federal  Trade  Commission  and  the 
Assistant  Attorney  General  to  determine 
whether  such  acquisitions  may,  if  consum¬ 
mated,  violate  the  antitrust  laws;  and 
“(2)  may — 

“(A)  define  the  terms  used  in  this  section; 
“(B)  exempt,  from  the  requirements  of 
this  section,  classes  of  persons,  acquisitions, 
transfers,  or  transactions  which  are  not  likely 
to  violate  the  antitrust  laws;  and 

“(C)  prescribe  such  other  rules  as  may  be 
necessary  and  appropriate  to  carry  cut  the 
purposes  of  this  section. 

“(e)(1)  The  Federal  Trade  Commission  or 
the  Assistant  Attorney  General  may,  prior  to 
the  expiration  of  the  30-day  waiting  period 
(or  in  the  case  of  a  cash  tender  offer,  the  15- 
day  waiting  period)  specified  in  subsection 
(b)(1)  of  this  section,  require  the  submis¬ 
sion  of  additional  information  or  documen¬ 
tary  material  relevant  to  the  proposed  ac¬ 
quisition,  from  a  person  required  to  file 
notlficatitn  with  respect  to  such  acquisition 
under  subsection  (a)  of  this  section  prior  to 
the  expiration  of  the  waiting  period  specified 
In  subsection  (b)(1)  of  this  section,  or  from 
any  officer,  director,  partner,  agent,  or  em¬ 
ployee  of  such  person. 

“(2)  The  Federal  Trade  Commission  or 
the  Assistant  Attorney  General,  in  its  or 
his  discretion,  may  extend  the  30-day 
waiting  period  (or  in  the  case  of  a  cash 
tender  offer,  the  15-day  waiting  period) 
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specified  in  subsection  (b)  (1)  of  this  sec¬ 
tion  for  an  additional  period  of  not  more 
than  20  days  (or  in  the  case  of  a  cash 
tender  offer,  10  days)  after  the  date  on 
which  the  Federal  Trade  Commission  or 
the  Assistant  Attorney  Cteneral,  as  the 
case  may  be,  receives  from  any  person 
to  whom  a  request  is  made  under  para¬ 
graph  (1) ,  or  in  the  case  of  tender  offers, 
the  acquiring  person,  (A)  all  the  infor¬ 
mation  and  documentary  material  re¬ 
quired  to  be  submitted  pursuant  to  such 
a  request,  or  (B)  if  such  request  is  not 
fully  complied  with,  the  information  and 
documentary  material  submitted  and  a 
statement  of  the  reasons  for  such  non- 
compliance.  Such  additional  period  may 
be  further  extended  only  by  the  United 
States  district  court,  upon  an  applica¬ 
tion  by  the  Federal  Trade  Commission 
or  the  Assistant  Attorney  Cleneral  pur¬ 
suant  to  subsection  (g)  (2) . 

“(f)  If  a  proceeding  is  instituted  or  an 
action  is  filed  by  the  Federal  Trade  Com¬ 
mission,  alleging  that  a  proposed  acquisi¬ 
tion  violates  section  7  of  this  Act  or  sec¬ 
tion  5  of  the  Federal  Trade  Commission 
Act,  or  an  action  is  filed  by  the  United 
States,  alleging  that  a  proposed  acquisi¬ 
tion  violates  such  section  7  or  section  1 
or  2  of  the  Sherman  Act,  and  the  Fed¬ 
eral  Trade  Commission  or  the  Assistant 
Attorney  General  (1)  files  a  motion  for 
a  preliminary  injimction  against  con¬ 
summation  of  such  acquisition  pendente 
lite,  and  (2)  certifies  to  the  Unit^  States 
district  court  for  the  judicial  district 
within  which  the  respondent  resides'  or 
carries  on  business,  or  in  which  the  ac¬ 
tion  is  brought,  that  it  or  he  believes  that 
the  public  interest  requires  relief  pen¬ 
dente  lite  pursuant  to  this  subsection — 

“(A)  upon  the  filing  of  such  motion 
and  certification,  the  chief  Judge  of  such 
district  court  shall  immediately  notify 
the  chief  judge  of  the  United  States 
court  of  appeals  for  the  circuit  in  which 
such  district  court  is  located,  who  shall 
designate  a  United  States  district  judge 
to  whom  such  action  shall  be  assigned  for 
all  purposes;  and 

"(B)  the  motion  for  a  preliminary  Injunc¬ 
tion  shall  be  set  down  for  hearing  by  the  dis¬ 
trict  Judge  so  designated  at  the  earliest 
practicable  time,  shaU  take  precedence  over 
all  matters  except  older  matters  of  the  same 
character  and  trials  pursuant  to  section 
ai61  of  title  18,  United  States  Code,  and 
shall  be  in  every  way  expedited. 

"(g)  (1)  Any  person,  or  any  officer,  director, 
or  partner  thereof,  who  falls  to  comply  with 
any  provision  of  this  section  shall  ^  liable 
to  the  United  States  for  a  civil  penalty  of 
not  more  than  $10,000  for  each  day  during 
which  such  person  Is  In  violation  of  this  sec¬ 
tion.  Such  penalty  may  be  recovered  In  a 
civil  action  brought  by  the  United  States. 

"(2)  If  any  person,  or  any  officer,  director, 
partner,  agent,  or  employee  thereof,  fails 
substantially  to  comply  with  the  notification 
requirement  \inder  subsection  (a)  or  any  re¬ 
quest  for  the  submission  of  additional  in¬ 
formation  or  doc\unentary  material  under 
subsection  (e)  (1)  of  this  section  within  the 
waiting  i>erlod  specified  In  subsection  (b) 
(1)  and  as  may  be  extended  under  subsec¬ 
tion  (e)(2),  the  United  States  district 
court — 

“(A)  may  order  compliance; 

"(B)  shall  extend  the  waiting  period  spe¬ 
cified  In  subsection  (b)  (1)  and  as  may  have 


been  extended  under  subsection  (e)  (2)  until 
there  has  been  substantial  compllimce,  ex¬ 
cept  that.  In  the  case  of  a  tender  offer,  the 
court  may  not  extend  such  waiting  period  on 
the  basis  of  a  failure,  by  the  person  whose 
stock  Is  sought  to  be  acquired,  to  comply 
substantially  with  such  notification  re- 
qiilrement  or  any  such  request;  and 

“(C)  may  grant  such  other  equitable  re¬ 
lief  as  the  court  in  Its  discretion  determines 
necessary  or  appropriate, 

upon  application  of  the  Federal  Trade  Com¬ 
mission  or  the  Assistant  Attorney  General. 

“(h)  Any  formation  or  documentary 
material  filed ‘with  the  Assistant  Attorney 
General  or  the  Federal  Trade  Commission 
pursuant  to  this  section  shall  be  exempt  from 
disclosure  under  section  652  of  title  5,  United 
States  Code,  and  no  such  information  or  doc- 
tunentary  material  may  be  made  public,  ex¬ 
cept  as  may  be  relevant  to  any  administra¬ 
tive  or  judicial  action  or  proceeding.  Nothing 
In  this  section  Is  Intended  to  prevent  dis¬ 
closure  to  either  body  of  Congress  or  to  any 
duly  authorized  committee  or  subcommittee 
of  the  Congress. 

“(1)(1)  Any  action  taken  by  the  Federal 
Trade  Commission  or  the  Assistant  Attorney 
General  or  any  failme  of  the  Federal  IVade 
Commission  or  the  Assistant  Attorney  Gen¬ 
eral  to  take  any  action  under  this  section 
shall  not  bar  any  proceeding  or  any  action 
with  respect  to  such  acquisition  at  any  time 
under  any  other  section  of  this  Act  or  any 
other  provision  of  Law. 

“(2)  Nothing  contained  in  this  section 
shall  limit  the  authority  of  the  Assistant 
Attorney  General  or  the  Federal  IVade  Com¬ 
mission  to  secure  at  ally  time  from  any  per¬ 
son  docmnentary  material,  oral  testimony, 
or  other  Information  under  the  Antitrust 
Civil  Process  Act,  the  Federal  Trade  Commis¬ 
sion  Act,  or  any  other  provision  of  law. 

“(j)  Beginning  not  later  than  January  1, 
1978,  the  Federal  Trade  Commission,  with 
the  conciurence  of  the  Assistant  Att<»ney 
General,  shall  annually  report  to  the'  Con¬ 
gress  on  the  operation  of  this  section.  Such 
report  shall  include  an  assessment  of  the 
effects  of  this  section,  of  the  effects,  purpose, 
and  need  for  any  rules  promulgated  pur¬ 
suant  thereto,  and  any  recommendations 
revisions  of  this  secttion.”. 

EmxrnvK  Dates 

Sec.  202.  (a)  The  amendment  made  by 
section  201  of  this  Act  shall  take  effect  150 
days  after  the  date  of  enactment  of  this 
Act,  except  that  subsection  (d)  of  section 
7A  of  the  Clayton  Act  (as  added  by  section 
201  of  this  Act)  shall  take  effect  on  the  date 
of  enactment  of  this  Act. 

Pursuant  to  subsections  7A(d)  (1)  and 
7A(d)  (2)  (A)-(C)  the  Commission  here¬ 
by  proposes  and  offers  for  ccHnment  the 
following  notification  requirement:  The 
notification  required  by  section  201  of 
the  Antitrust  Improvements  Act  shall 
consist  of  complete  and  correct  answers 
to  the  items  and  instructions  set  forth 
in  the  following  form,  except  as  other¬ 
wise  provided  in  the  rules. 

The  notificatimi  form  here  proposed 
implements  the  Antitrust  Improvements 
Act,  which  becomes  effective  on  Febru¬ 
ary  27,  1977.  The  current  Federal  Trade 
Commission  pre-merger  notification  pro¬ 
gram  '  will  be  in  effect  until  the  effective 


^  Federal  Trade  Commission,  Corporate 
Mergers  or  Acquisitions,  Notification  and 
Special  Reports,  published  In  the  Federal 
Register,  page  35717,  V(d.  39,  No.  193,  Octo¬ 
ber  3,  1974. 


date  of  the  notification  and  relevant 
rules,  the  complete  text  of  which  follows: 

Statement  or  Transitionai.  Policy  With 

Respect  to  Effective  Date  of  Pre- 

Merger  Notification  Program 

Section  201  of  the  Hart-Scott-Rodino 
Antitrust  Improvements  Act  of  1976  be¬ 
comes  effective  on  February  27, 1977.  The 
Act  may  be  interpreted  to  require,  ab¬ 
sent  specific  termination  of  the  statutory 
waiting  period  for  particular  transac¬ 
tions,  the  imposition  of  a  moratorium  oi 
thirty  days  on  all  qualifying  acquisitions 
and  mergers,  and  of  fifteen  days  on  all 
qualifying  cash  tender  offers,  after  that 
date.  The  Federal  Trade  Commission  and 
the  Assistant  Attorney  General  do  not 
believe  it  was  the  Intention  of  Congress 
to  impiose  such  a  moratorium.  Accord¬ 
ingly,  the  Commission  proposes  the  fol¬ 
lowing  Transitional  Rule  relating  to 
mergers,  acquisitions  and  cash  tender  of¬ 
fers  scheduled  to  occur  on  or  soon  after 
February  27, 1977.  The  Transitional  Rule 
also  encompasses  the  possibility  that  the 
effective  date  of  the  notification  form 
and  rules  (other  than  the  Transitional 
Rule)  may  be  later  than  February  27, 
1977. 

transitional  rule 

(a)  This  rule  is  promulgated  imder 
the  authority  of  subs^tion  (d)  (2)  (C)  of 
section  201  of  the  Hart-Scott-Rodino 
Antitrust  Improvements  Act  of  1976, 
Pub.  L.  94-435,  16  U.S.C.  Sec.  18A,  here¬ 
inafter  referred  to  as  “this  section.”  Ref¬ 
erences  to  specific  subsections  refer  to 
subsections  thereof. 

(b)  An  acquisition  shall  be  exempt 
frmn  all  requirements  of  this  section  if 
made  on  or  after  February  27,  1977,  and 
before  the  effective  date  of  the  Notifica¬ 
tion  and  Report  Form  and  rules  promul¬ 
gated  by  the  Federal  Trade  Commission 
under  the  authority  of  this  sectimi  (here¬ 
inafter  referred  to  as  the  “Form”  and 
“rules”  respectively) .  Such  date  shall  be 
identified  in  the  Federal  Register  at 
least  thirty  days  in  advance. 

(c)  ( 1 )  An  acquisition  made  on  or  after 
the  effective  date  of  the  Form  and  rules 
shall  be  exempt  frcHn  the  wating  period 
required  by  subsection  (b) ,  except  as  pro¬ 
vided  by  subparagraph  (2)  of  this  par¬ 
agraph,  if: 

(A)  All  persons  required  by  this  sec¬ 
tion  and  the  rules  to  file  notification  with 
respect  to  such  acquisition,  file  notifica¬ 
tion  with  both  the  Federal  Trade  Com¬ 
mission  and  the  Assistant  Attorney  Gen¬ 
eral,  in  the  manner  prescribed  by  the 
rules,  on  the  effective  date  of  the  Form 
and  rules.  Notification  received  by  the 
Federal  Trade  Commission  and  Assistant 
Attorney  General  prior  to  the  effective 
date  of  the  rules  shall  be  deemed  to  be 
filed  on  the  effective  date  of  the  Form 
and  rules; 

(B)  Neither  the  Federal  Trade  Com¬ 
mission  nor  the  Assistant  Attorney  Gen¬ 
eral  requests  additional  information  or 
documentary  material,  pursuant  to  sub¬ 
section  (e)  and  rule  3.30,  from  any  per¬ 
son  filing  notification  with  respect  to 
such  acquisition,  prior  to  the  consumma¬ 
tion  of  the  acquisition;  and 
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(C)  The  acquisition  is  consiunmated 
no  later  than  thirty  (or,  in  the  case  of 
cash  tender  offers,  as  defined  in  the  rules, 
fifteen)  calendar  days  after  the  effective 
date  of  the  Form  and  rules. 

(2)  In  the  event  of  a  request  for  ad¬ 
ditional  information  or  documentary 
material,  the  waiting  period  normally 
deriving  from  such  a  request,  pursuant 
to  subsection  (e)  and  rule  3.30,  shall  take 
effect  at  the  time  of  such  request,  and 
shall  expire  or  be  terminated  or  extended 
thereafter  in  accordance  with  this  sec¬ 
tion  and  the  rules. 

(d)  All  acquisitions  otherwise  subject 
to  the  requiremoits  of  this  secticm,  and 
not  falling  within  paragraphs  (b)  or  (c) 
of  this  rule,  shall  be  subject  to  the  re¬ 
quirements  of  this  section  and  the  rules. 

Statement  With  Respect  to  Certain 
Financial  Transactions  and  Institu¬ 
tions 

The  Federal  Trade  Commission  and 
Assistant  Attorney  General  are  uncer¬ 
tain  of  -the  proper  role  to  assign  sub¬ 
section  (c)  (11) .  Specifically,  the  agencies 
wish  to  learn  with  what  frequency,  and 
under  what  circumstances,  do  banks, 
banking  associations,  trust  companies, 
investment  companies,  and  insurance 
companies  acquire  voting  securities  pur¬ 
suant  to  a  plan  of  reorganization  or  dis¬ 
solution,  or  assets  (as  distinguished  from 
securities)  in  the  normal  course  of  busi¬ 
ness.  Likewise,  the  agencies  wish  to  know 
to  what  extent  the  reporting  and  wait¬ 
ing  requirements  of  this  section  may  im¬ 
pede  normal  business  practices  by  such 
companies.  During  the  period  for  public 
comment,  statements  to  this  end  will  be 
particularly  welcome.  In  the  interim,  no 
rule  has  been  proposed. 

The  Federal  Trade  Commission  and 
the  Assistant  Attorney  General  also  are 
uncertain  as  to  whether  the  proposed  No¬ 
tification  and  Report  Form  is  appropriate 
for  the  reporting  of  any  mergers,  acqui¬ 
sitions,  or  joint  ventures,  other  than 
those  imdertaken  in  the  ordinary  course 
of  business,  involving  financial  institu¬ 
tions,  which  may  not  be  exempt  from 
the  requirements  of  this  section  under 
subsection  (c)(6),  (c)(8),  or  any  other 
relevant  exemption.  During  the  period 
for  public  comment,  statements  to  this 
end,  or  suggestions  as  to  an  appropriate 
form,  will  also  be  particularly  welcome. 

The  CommissicHi  proposes  ^e  follow¬ 
ing  amendment  to  Title  16,  CThapter  I,  by 
adding  a  new  Subchapter  H — ^Rules,  Reg¬ 
ulations,  Statements  and  Interpretations 
imder  the  Hart-Scott-Rodino  Antitrust 
Improvements  Act  of  1976 — and  new 
Parts  801,  802,  and  803  under  t^t  sub¬ 
chapter  (Part  800  would  be  reserved) . 

SUBCHAPTER  H — RULES.  REGULATIONS.  STATE¬ 
MENTS  AND  INTERPRETATIONS  UNDER  THE 
HART-SCOTT-RODINO  ANTITRUST  IMPROVE¬ 
MENTS  ACT  OF  1976 

PART  800— [RESERVED] 

PART  801— DEFINITIONS  AND 
COVERAGE  RULES 

Sec. 

801.05  Definitions. 

801.10  Mergers  and  consolidations. 

801.15  Activities  In  or  affecting  commerce. 
801.20  Value  of  securities  and  assets. 
801.25  Annual  net  sales  and  total  assets. 


801.30  Calculating  percentage  of  securities 
or  assets  acquired. 

801.35  Accumulation  of  assets. 

801.40  Aggregate  total  amount  of  voting  se- 
ciuitles  and  assets. 

801.45  Incremental  acquisitions. 

801.50  Acquisitions  subsequent  to  exceeding 
threshold. 

801.55  Joint  ventures. 

801.60  Target  of  tender  offer  must  report. 

§  801.05  Definitions. 

When  used  in  this  section  and  these 
rules — 

(a)  Person.  The  term  “person”  in¬ 
cludes  any  individual,  corporation,  c(»n- 
pany,  partnership,  association,  joint 
stock  company,  trust,  foundation,  fund, 
institution,  society,  imion,  club  or 
other  group  of  individuals  organized  for 
any  purpose,  whether  incorporated  or 
not,  wherever  located  and  of  whatever 
citizenship;  or  any  receiver,  trustee  in 
bankruptcy  or  similar  official  or  any  liq¬ 
uidating  agent  for  any  of  the  foregoing, 
in  his  capacity  as  such;  together  with 
any  and  all  of  the  foregoing  controlled 
by,  controlling,  or  under  common  con¬ 
trol  with,  such  person.  Provided  how¬ 
ever.  That  the  term  “person”  shall  not 
include  any  foreign  state,  govemm^t, 
or  agency  thereof  (other  than  a  corpo¬ 
ration  engaged  in  commerce  or  in  any 
’  activity  affecting  commerce) :  And  pro¬ 
vided  further.  That  the  word  “control¬ 
ling”  in  this  paragraph  shall  not  act  to 
include  individuals  in  their  capacities  as 
directors  or  officers  of  corporations,  ot  in 
the  case  of  unincorporated  persons,  in¬ 
dividuals  exercising  similar  fimctions. 

Example;  In  the  case  of  corporations,  this 
definition  Includes  the  entire  corporate 
structure  Instead  of,  all  parent  oorpc^tlons, 
subsidiaries  and  divisions  (whether  consoli¬ 
dated  or  unconsolidated,  whether  Inccupo- 
rated  or  unincorporated) ,  and  all  sister  cor¬ 
porations  under  common  control  with  any  of 
the  foregoing.  It  Includes  contrcdllng  .share¬ 
holders  but  excludes  officers  and  directors 
who  are  not  controlling  shareholders. 

(b)  Control.  The  term  “control”  (as 
used  in  the  terms  “control,”  “control¬ 
ling,”  “controlled  by,”  and  “imder  com¬ 
mon  control  with”)  means  either  (1)  the 
ownership  of  50  percent  or  more  of  the 
outstanding  voting  securities  of  an  is¬ 
suer;  or  (2)  the  power,  whether  or  not 
exercised,  to  formulate,  determine,  di¬ 
rect,  cause  or  veto  the  direction  of  the 
management,  policy  or  decisions  of  a 
person,  whether  thiough  the  ownership 
of  a  dcHninant  minority  of  the  total  out¬ 
standing  voting  securities  of  an  issuer  or 
person  controlling  the  issuer,  proxy  vot¬ 
ing,  contractual  arrangements,  agents, 
or  other  means:  Provided  however.  That 
control  shall  not  include  any  such  power 
arising  exclusivdy  from  contractual  con¬ 
ditions  in  a  contract  relating  to  financing 
by  a  bank,  banking  association,  trust 
(xnnpany,  investment  company,  or  insur¬ 
ance  company. 

(c)  Hold.  The  term  “hold”  (as  used  in 
the  terms  “hold,”  “holds,”  “holding”  and 
“held”)  means  the  possession  of  either 
(1)  ownership,  whether  effected  directly 
or  indirectly  through  agents,  brokers, 
nominees,  or  other  means  ;  or  (2)  control. 


(d)  Affiliate.  A  person  is  an  “affiliate” 
of  another  person  if  either  (1)  such  per¬ 
son  holds  5  per  centum  or  more  of  ^e 
outstanding  voting  securities  of  the  otiier 
person;  (2)  5  per  centum  or  more  of  the 
outstanding  voting  securities  of  such 
person  are  held  by  the  other  person;  or 
(3)  such  person  is  an  officer,  director,  or 
partner  of  the  other  person. 

(e)  Security.  The  term  “security” 
means  any  note,  stock,  treasury  stock, 
bond,  debenture,  evidence  of  indebted¬ 
ness,  collateral-trust  certificate,  pre¬ 
organization  certificate  or  subscription, 
transferable  share,  investment  contract, 
voting-trust  certificate,  certificate  of  de¬ 
posit  for  a  security,  fractional  undivided 
interest  in  oil,  gas,  or  other  mineral 
rights,  or,  in  general,  any  interest  or  in¬ 
strument  commonly  known  as  a  “secu¬ 
rity,”  or  any  certificate  of  interest  or 
participation  in,  temporary  or  interim 
certificate  for,  receipt  for,  guarantee  of, 
or  warrant  or  right  to  subscribe  to  or  to 
purchase,  any  of  the  foregoing. 

(f)  Tender  Offer.  Hie  term  “tender 
offer”  means  an  offer  published,  sent,  or 
given  to  security  holders  of  the  issuer 
whose  voting  securities  are  sought  to  be 
acquired,  requesting  that  all  or  a  portion 
of  a  class  of  an  issuer’s  voting  securities 
be  deposited  during  a  fixed  period  of  time 
so  that  the  acquiring  person  may  acquire 
such  securities  at  a  specified  price 
(whether  cash,  securities,  or  a  combina¬ 
tion  thereof),  subject  to  specified  con¬ 
ditions. 

(g)  Cash  Tender  Offer.  The  term  “cash 
tender  offer”  means  a  tender  offer  in 
which  cash  is  the  only  consideration 
offered  to  the  holders  of  the  securities 
sought  to  be  acquired. 

(h)  Engaged  in  manufacturing.  A  per¬ 
son  shall  be  deemed  to  be  “engaged  in 
manufacturing”  if  it  produces  and  de¬ 
rives  sales  or  revenues  from  any  product 
within  industries  2000-3999  as  coded  in 
Appendix  B  to  the  Standard  Industrial 
Classification  Manual  (1972  edition) 
published  by  the  Executive  Office  of  the 

-President,  Office  of  Management  and 
Budget. 

(i)  United  States.  The  term  “United 
States” 'shall  include  the  United  States, 
commonwealths  and  territories  thereof, 
and  the  District  of  Columbia. 

(j)  This  Section.  References  to  “this 
section”  refer  to  section  201  of  the  Hart- 
Scott-Rodino  Antitrust  Improvements 
Act  of  1976,  Pub.  L.  94-435, 15  U.S.C.  18A. 
References  to  specific  subs^tions  refer  to 
subsections  thereof. 

§  801.10  Mergers  and  consolidations. 

(a)  A  merger,  consolidation,  or  other 
equivalent  transaction  combining  the 
business  of  two  or  more  persons  wherein 
the  several  parties  to  the  transaction 
may  not  be  readily  identifiable  as  an  “ac¬ 
quiring  person”  or  an  “acquired  person” 
shall  be  deemed  to  be  an  acquisition  sub¬ 
ject  to  this  section. 

(b)  References  in  this  section  and 
these  rules  to  the  “aquiring  person”  or 
the  “acquired  person”  shall  be  considered 
references  to  either  or  any  party  to  such 
a  transaction. 
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§  801.15  Activities  in  or  affecting  com* 
merce. 

Subsection  (a)  (1)  is  satisfied  if  the 
acquiring  person,  as  defined  in  §  801.05, 
or  the  person,  as  defined  in  §  801.05. 
whose  voting  securities  or  assets  are  be¬ 
ing  acquired,  is  engaged  in  commerce  or 
in  any  activity  affecting  commerce,  as 
commerce  is  defined  in  the  Clayton  Act. 
15  U.S.C.  12.  or  the  Federal  Trade  Com¬ 
mission  Act.  15  n.S.C.  44 

Example:  A  foreign  subsidiary  of  a  United 
States  corporation  seeks  to  acquire  a  foreign 
business.  The  acquiring  person  Is  the  United 
States  parent  corporation.  Because  the 
United  States  corporation  Is  engaged  In  com¬ 
merce.  the  acquisition  falls  within  the  lan¬ 
guage  of  subsection  (a)(1).  Note,  however, 
that  {  802S5  may  exempt  certain  transac¬ 
tions  otherwise  within  subsection  (a)(1). 

§  801.20  Value  of  securities  and  assets. 

(a)  Securities.  For  the  purposes  of  this 
section,  the  value  of  securities  shall  be 
determined  as  follows: 

(1)  If  market  quotations  are  readily 
available,  the  value  shall  be  the  market 
quotation  on  any  day  within  fifteen 
calendar  days  before  the  filing  of  the 
notification  required  by  this  section,  or 
the  acquisition  price,  whichever  is 
greater. 

(2)  If  market  quotations  are  not  read¬ 
ily  available,  the  value  shall  be  the  fair 
market  value  on  any  day  within  fifteen 
calendar  days  before  the  filing  of  the 
notification  required  by  this  section,  as 
determined  in  good  faith  by  the  board  of 
directors  of  the  acquiring  person,  or  in 
the  case  of  acquiring  persons  lacking  di¬ 
rectors.  other  officials  exercising  similar 
fimctions;  or  the  acquisition  price, 
whichever  is  greater. 

(b)  Assets.  For  purposes  of  this  section, 
the  value  of  assets  which  are  to  be  ac¬ 
quired  shall  be  the  fair  market  value  on 
any  day  within  a  fifteen  calendar  ds^s 
before  the  filing  of  the  notification  re¬ 
quired  by  this  section,  as  determined  in 
good  faith  by  the  board  of  directors,  or  in 
the  case  of  acquiring  persons  lacking  di¬ 
rectors,  other  officials  exercising  similar 
functions;  or  the  book  value;  or  the  ac¬ 
quisition  price,  whichever  is  greatest. 

(c)  Securities  as  consideration.  When 
securities  constitute  all  or  part  of  the 
consideration  for  the  acquisition,  the 
securities  shall  be  valued  according  to 
paragraph  (a)  of  this  section. 

§  801.25  Annual  net  sales  and  total 
assets. 

For  the  purposes  of  subsections  (a)  (2) 
and  (a)  (3) : 

(a)  The  annual  net  sales  and  total  as¬ 
sets  of  a  person  shall  be  as  stated  on  the 
latest  certified  financial  statement(s)  of 
the  person,  prepared  in  accordance  with 
Regulation  S-X  of  the  United  States 
Securities  and  Exchange  Commission, 
which  shall  be  as  of  a  date  not  more 
than  one  year  prior  to  the  date  of  noti¬ 
fication  under  this  section. 

(b)  If  a  material  change  has  occurred 
in  net  sales  or  total  assets  of  the  person 
subsequent  to  the  date  of  the  last  certi¬ 
fied  financial  statement(s) .  which  change 
could  reasonably  be  expected  to  increase 


the  amounts  stated  thereon  to  in  excess 
of  the  criteria  of  subsection  (a)  (2) ,  the 
person  must  either  prepare  a  new  state- 
ment(s)  in  accordance  with  Regulation 
S-X  or  must  observe  the  requirements  of 
this  sectl(m  as  though  such  a  new  state- 
ment(s)  had  been  prepared  and  the  net 
sales  or  total  assets  shown  thereon  had 
exceeded  such  criteria. 

(c)  The  annual  net  sales  or  total  assets 
of  a  person  include  the  annual  net  sales 
or  non-duplicative  total  assets  of  any 
and  all  persons  controlling,  controlled  by, 
or  under  common  control  with,  such  per¬ 
son,  whether  such  sales  or  assets  are  for¬ 
eign  or  domestic,  except  as  provided  in 
paragraph  (d)  of  this  section. 

Example:  A  United  States  subsidiary  of  a 
foreign  corporation  seeks  to  acquire  a  United 
States  business.  The  annual  net  sales  and 
total  assets  of  the  acquiring  person  Include 
the  annual  net  sales  and  total  assets  of  the 
parent  foreign  corporation  as  well  as  of  the 
United  States  subsidiary. 

(d)  No  assets  of  any  natural  person 
(other  than  assets  of  a  partnership  which 
is  a  person  subject  to  the  requirem^ts 
of  this  section)  shall  be  included  in  de¬ 
termining  the  total  assets  of  a  person. 

§  801.30  Calculating  percentage  of  se¬ 
curities  or  assets  acquired. 

(a)  Voting  securities.  Any  issuer  whose 
voting  securities  are  being  acquired  shall 
be  demed  an  “acquired  person”  in  cal¬ 
culating  the  percentage  of  voting  securi¬ 
ties  acquired  for  purposes  of  subsection 
(a)(3)(A). 

Example:  Ckirporatlon  A  proposes  to  ac¬ 
quire  100  percent  of  the  stock  of  corporation 
S,  a  whoUy-owned  subsidiary  of  the  larger 
corporation  B.  A  Is  considered  to  be  acqtUr- 
Ing  100  percent  of  the  voting  stock  of  S,  and 
not  merely  some  lesser  percentage  of  the  as¬ 
sets  of  the  larger  parent  B,  and  the  acquisi¬ 
tion  would  exceed  the  IS  percent  criterion  in 
subsection  (a)(3)(A). 

(b)  Assets.  Any  separately  identifiable 
person,  as  d^ned  in  §  801.05(a) ,  and  ex¬ 
cluding  all  persons  controlled  by,  con¬ 
trolling,  or  under  common  control  with 
such  person,  whose  assets  are  being  ac¬ 
quired,  shall  be  deemed  to  be  an  “ac¬ 
quired  person”  in  calculating  the  per¬ 
centage  of  assets  acquired  for  purposes 
of  subsection  (a)  (3)  (A) . 

Example:  Corporation  A  proposes  to  ac¬ 
quire  100  percent  of  the  assets  of  corporation 
S,  a  wholly-owned  subsidiary  of  the  larger 
corpOTation  B.  A  Is  considered  to  be  acquir¬ 
ing  100  percent  of  the  assets  of  S.  and  not 
merely  some  lesser  percentage  of  the  assets 
of  the  larger  parent  B,  and  the  acquisition 
would  exceed  the  15  percent  criterion  In  sub¬ 
section  (a)(3)(A). 

§  801.35  Accumulation  of  assets. 

(a)  For  purposes  of  subsection  (a)  (3) 
(B)  but  not  for  purposes  of  subsection 

(a)  (3)  (A),  assets  previously  acquired  by 
the  acquiring  person  from  the  acquired 
person  shall  be  deened  assets  of  the  ac¬ 
quired  person,  if  acquired  by  the  acqulr- 
^  perstm  within  180  calendar  dasrs  of 
the  date  of  filing  of  the  notification  re¬ 
quired  by  this  section. 

(b)  The  value  of  such  assets  shall  be 
calculated  in  accordance  with  9  801.20 

(b)  ,  as  of  the  time  of  their  acquisition. 


§  801.40  Aggregate  total  amount  of  vot¬ 
ing  securities  and  assets. 

For  the  purposes  of  subsection  (a)  (3) 
(B) ,  the  aggregate  total  amount  of  vot¬ 
ing  securities  and  assets  shall  be  the  sum 
of: 

(a)  The  value,  calculated  in  accord¬ 
ance  with  9  801.20(a),  of  all  voting  se¬ 
curities  of  the  acquired  person  which  the 
acquiring  person  would  hold  as  a  result 
of  the  acquisition;  and 

(b)  the  value  of  all  assets  of  the  ac¬ 
quired  person,  calculated  in  accordance 
with  99  801.20(b)  and  801.35,  which  the 
acquiring  person  wovild  hold  as  a  result 
of  the  acquisition. 

Example:  Corporation  B  possessed  assets 
vali^  at  $100-mUllon  In  January.  Corpo¬ 
ration  A,  engaged  in  commerce  and  possess¬ 
ing  assets  of  $200-million,  acquired  $7-mU- 
Uon  of  B‘s  assets  in  February,  and  intends  to 
acquire  voting  securities  of  B  valued  at  $9- 
mllllon  in  March.  The  March  acquisition 
would  be  subject  to  the  requirements  of  this 
section  since,  as  its  result,  A  would  hold  an 
aggregate  total  amount  of  the  voting  securi¬ 
ties  and  assets  of  B  in  excess  of  $16-mUlion. 

§  801.45  Incremental  acquisitions. 

Only  an  acquisition  “as  a  result  of 
which”  the  acquiring  person’s  holdings 
actually  would  meet  or  exceed  the 
threshold  levels  of  subsection  (a)  (3) 
shall  be  subject  to  the  requirements  of 
the  section.  Any  particular  acquisition, 
even  though  part  of  a  sequence  eventu¬ 
ally  attaining  the  threshold  levels  of  sub¬ 
section  (a)  (3) ,  need  not  observe  the  re¬ 
quirements  of  the  section  if  as  a  result 
of  the  acquisition  the  acquiring  person’s 
holdings  fall  short  of  the  threshold  levels 
of  subsection  (a)  (3) . 

Example:  If  corporation  A  acquires  14.99 
percent  of  the  outstanding  voting  securities 
of  corporation  B  at  a  cost  of  |12-mlUlon.  and 
the  requirements  of  subsections  (a)(1)  and 
(a)  (2)  are  otherwise  satisfied,  the  section  is 
InappUcable.  But  if  A’s  subsequent  acquisi¬ 
tion  of  one  additional  share  of  B,  at  a  cost 
of  $100,  would  Increase  A’s  holdings  of  B 
shares  to  16.00  percent  of  the  outstanding 
shares  of  B,  then  A  may  not  acquire  the  one 
share  without  observing  the  requirements  of 
the  section. 

§  801.50  Acquisitions  subsequent  to  ex¬ 
ceeding  threshold. 

Since  subsection  (a)  (3)  (A)  includes 
acquisitions  as  a  result  of  vdilch  the  ac¬ 
quiring  person  would  hold  15  percent  or 
more  of  the  outstanding  voting  securi¬ 
ties  or  assets  of  the  acquired  person,  and 
since  subsection  (a)  (3)  (B)  includes  ac- 
ruisitions  as  a  result  of  which  the  acquir¬ 
ing  person  would  hold  voting  securities 
or  assets  of  the  acquired  person  in  excess 
of  $15-mllllon,  acquisitions  as  a  result 
of  which  the  acquiring  person’s  holdings 
meet  these  criteria,  and  which  are  not 
otherwise  exempted  by  subsection  (c)  or 
these  rules,  are  subject  to  the  require¬ 
ments  of  the  section.  This  is  true  even 
though; 

(a)  Earlier  acquisitions  of  identical 
assets  or  securities  may  have  been  sub¬ 
ject  to  the  requirements  of  the  section; 

(b)  ILie  acquiring  person’s  holdings 
initially  may  have  passed  the  threshold 
levels  of  subsection  (a)(3)  before  the 
effective  date  of  the  section;  or 
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(c)  The  acquiring  person’s  holdings 
may  have  initially  passed  the  threshold 
levels  of  subsection  (a)  (3)  by  increases 
in  market  values  or  other  events  other 
than  acquisitions. 

Acquisitions  will  not  be  subject  to  the 
requirements  of  the  section,  even  though 
meeting  the  criteria  of  subsection  (a)  (3) , 
if  they  qualify  for  one  of  the  exemptions 
in  subsection  (c)  or  these  rules. 

Example:  In  the  example  of  §801.45  all 
purchases  of  B’s  shares  by  A  subsequent  to 
the  purchase  of  the  one  share  also  would  be 
subject  to  the  requirements  of  the  section, 
unless  A  had  disposed  of  some  of  its  hold¬ 
ings  so  that  the  criteria  of  subsection  (a)  (3) 
were  not  satisfied,  or  unless  the  subs^uent 
transactions  qualified  for  one  of  the  exemp¬ 
tions  in  subsection  (c)  or  these  rules. 

§801.55  Joint  ventures. 

Joint  ventures  which  are  transactions 
of  acquisition  are  subject  to  the  require¬ 
ments  of  this  section  if  the  statutory 
criteria  are  met.  Joint  ventures  shall  be 
evaluated  for  the  purposes  of  this  section 
as  follows: 

(a)  Persons  contributing  to  the  forma¬ 
tion  of  a  joint  venture  shall  be  deemed 
acquiring  persons.  All  such  persons  meet¬ 
ing  the  statutory  criteria  are  subject  to 
the  requirements  of  the  section. 

Example:  Corporation  A,  engaged  in  com¬ 
merce  and  possessing  net  assets  over  $100- 
milllon,  contributes  assets  of  $6-milllon  for 
e.  one-half  Interest  in  a  joint  venture,  firm 
V.  Firm  V  is  intended  to  have  assets  exceed¬ 
ing  $10-miUion  within  one  year.  Corporation 
A  may  not  acquire  its  50%  of  the  shares  of  V 
without  filing  notification  and  otherwise 
complying  with  this  section,  unless  the  joint 
venture  is  exempted  from  the  requirements 
of  this  section  under  rule  802.30. 

(b)  nie  joint  venture  to  be  created 
shall  be  deemed  the  acquired  person  for 
purposes  of  subsection  (a).  Pursuant  to 
subsection  (d)(2)(B),  such  persons 
otherwise  meeting  the  criteria  of  this 
section  need  not  file  the  notificaUon  re¬ 
quired  by  this  section. 

Example:  Corporation  A  and  other  joint 
venturers  Intend  to  contribute  to  joint  ven¬ 
ture  V  total  assets  of  $8-mUlion  within  one 
year.  The  criteria  of  subsection  (a)  are  not 
met,  and  the  requirements  of  the  section  are 
not  applicable. 

(c)  The  joint  venture  shall  be  deemed 
to  be  engaged  in  commerce  or  an  activity 
affecting  commerce  if  it  is  the  intenticm 
of  the  persons  contributing  to  its  forma¬ 
tion  that  it  shall  be  so  engaged  thereafter 
within  one  year  following  consummation 
of  the  proposed  transaction. 

(d)  Tlie  assets  of  the  joint  venture 
shall  include  all  assets  intended  to  be 
contributed  to  the  acquired  person  by  the 
acquiring  persons  within  one  year  follow¬ 
ing  consummaticm  of  the  proposed  trans¬ 
action. 

§  801.60  Target  of  tender  offer  must 
report. 

In  the  case  of  tender  offers,  a  person 
whose  voting  securities  are  sought  to  be 
acquired  by  a  person  subject  to  tiie  re¬ 
quirements  of  this  section  must  file  the 
notification  required  by  this  section,  in 
accordance  with  these  rules,  no  later 
than  5  pm.  Eastern  Time  on  the  fif¬ 


teenth  (or,  in  the  case  of  cash  tender 
offers,  the  tenth)  ^endar  day  follow¬ 
ing  the  date  of  receipt  by  the  Federal 
Trade  Commission  and  Assistant  Attor¬ 
ney  General,  as  defined  by  §  803.15(a), 
of  the  notification  filed  by  the  acquiring 
person.  Should  the  fifteenth  (or,  in  the 
case  of  cash  tender  offers,  the  tenth)  cal¬ 
endar  day  fall  on  a  weekend  day  or 
holiday,  the  notification  shall  be  filed  no 
later  than  10  a.m.  Eastern  Time  on  the 
next  following  business  day. 

PART  802— EXEMPTION  RULES 

Sec. 

802.05  Clearance  by  PTC  or  Antitrust  Divi¬ 
sion. 

802.10  Brokers  and  dealers  in  securities. 

802.15  Acquisitions  in  escrow. 

802.20  Repurchase  of  own  voting  securities. 
802.26  Intra-Enterprise  transactions. 

802.30  Joint  ventures  excluded. 

802.35  Insufficient  Involvement  in  United 
States  Commerce. 

802.40  Minimum  dollar  value. 

802.45  Inconsequential  Incremental  acqui¬ 
sitions. 

802.50  Short  report  after  prior  report. 

802.75  Federal  agency  approval. 

802.85  Acquisitions  for  Investment  pur¬ 
poses. 

802.90  Stock  Splits  and  dividends. 

802.95  Certain  bank.  Investment  or  insur¬ 
ance  company  acquisitions  [Re¬ 
served]. 

§  802.05  Qearance  by  PTC  or  Antitrust 
Division.  — 

Pursuant  to  subsections  (c)(12)  and 
(d)  (2)  (B) ,  an  acquisition  shall  be  ex¬ 
empt  from  the  requirements  of  this  sec¬ 
tion  if: 

(a)  The  voting  securities  or  assets  are 
to  be  acquired  from  a  person  ordered  to 
divest  such  voting  securities  or  assets  by 
order  of  the  Federal  Trade  Commission 
or  of  any  federal  court; 

(b)  The  acquiring  person  is  subject  to 
an  order  of  the  Federal  Trade  Commis¬ 
sion  or  of  any  federal  court  requiring 
prior  approval  by  the  Federal  Trade 
Commission,  the  court,  or  the  Depart¬ 
ment  of  Justice,  of  acquisitions,  and 
such  approval  has  been  obtained; 

(c)  The  acquiring  person  has  obtained 
a  favorable  Advisory  Opinion  with  re¬ 
spect  to  the  acquisition  from  the  Federal 
Trade  Commission,  16  CFR  1.1;  or 

(d)  The  acquiring  person  has  obtained 
a  favorable  opinion  with  respect  to  the 
acquisition  under  the  Business  Review 
Procedure  of  the  Department  of  Justice’s 
Antitrust  Division,  28  CTR  50.6. 

§  802.10  Brokers  and  dealers  in  securi¬ 
ties. 

(a)  Acquisitions  for  own  account.  Pur¬ 
suant  to  subsections  (c)(12)  and  (d) 
(2)  (B) ,  an  acquisition  of  voting  securi¬ 
ties  by  a  broker  or  dealer  in  securities  for 
its  own  account,  or  in  the  process  of  un¬ 
derwriting,  shall  be  exempt  from  the 
requirements  of  this  section;  Provided 
however.  That  no  acquisition  by  such 
broker  or  dealer  of  voting  securities  of 
another  broker  or  dealer  in  securities, 
for  its  own  account,  shall  be  exempt 
under  this  paragraph. 

(b)  Acquisition  not  for  own  account. 
An  acquisition  of  voting  securities  by  a 
broker  or  dealer  in  securities,  to  be  held 


for  the  accoimt  or  benefit  of  another 
person,  ^all  be  deemed  an  acquisition 
by  such  other  person.  Pursuant  to  sub¬ 
sections  (c)(12)  and  (d)(2)(B),  such 
broker  or  dealer  shall  be  exempt  from 
the  requirements  of  this  section  as  to 
such  acquisition.  Nothing  in  this  para¬ 
graph  shall  exempt  the  person  for  whose 
benefit  the  acquisition  is  made  from  any 
requirement  under  this  section,  with  re¬ 
spect  to  any  acquisition  attributed  to 
such  person  by  this  section  and  this 
paragraph. 

§  802.15  Acquisitions  in  escrow. 

Pursuant  to  subsections  (c)(12)  and 
(d)(2)(B); 

(a)  An  acquisition  in  escrow  shall  be 
exempt  from  the  requirements  of  this 
section.  Except  as  provided  in  paragraph 
(b)  of  this  section,  nothing  in  this  para¬ 
graph  shall  exempt  any  person  who  im- 
der  the  escrow  agreement  may  acquire 
the  voting  securities  or  assets  from  the 
escrowee,  from  any  requirement  under 
this  section,  with  respect  to  any  such 
acquisition. 

(b)  If  the  same  voting  securities  or 
assets  revert  from  the. escrowee  to  the 
original  owner,  such  acquisition  shall  be 
exempt  from  the  requirements  of  this 
section. 

§  802.20  Repurchase  of  own  voting 
securities. 

'Pursuant  ^to  subsections  (c)(12)  and 
(d)(2)  (B) ,  an  acquisition  by  a  corpora¬ 
tion  of  its  own  voting  securities  shall  be 
exempt  from  the  requirements  of  this 
section. 

§  802.25  Intra-enterprise  transactions. 

Pursuant  to  subsections  (c)(12)  and 
(d)(2)(B),  an  acquisition  to  which  but 
one  person  is  party  shall  be  exempt  from 
the  requirements  of  this  section. 
Examples: 

(1)  Corporation  A  transfers  some  of  its 
assets  to  its  wholly-owned  subsidiary  cor¬ 
poration  S,  in  rettirn  for  additional  voting 
securities  of  S.  TTie  acquisitions  are  exempt 
from  the  requirements  of  this  section. 

(2)  Corporation  A  creates  a  new  sub¬ 
sidiary,  corporation  S.  and  intends  to  traxis- 
fer  assets  to  S  in  return  for  100  percent  of 
the  voting  securities  of  S  (less  any  direc¬ 
tors’  qualifying  shares) .  Since  corporation 
A  controls  the  nascent  corporation  S,  only 
one  “person”  as  defined  in  {  801.05  will  be 
party  to  the  transaction.  The  acquisitions 
are  exempt  from  the  requirements  of  this 
section. 

(3)  Corporations  SI  and  S2,  both  wholly- 
own^  subsidiaries  of  corporation  A,  merge. 
Since  both  SI  and  S2  are  controlled  by  the 
same  person,  only  one  "person”  as  defined 
In  §  801.05  Is  party  to  the  transaction,  which 
is  exempt  from  the  requirements  of  this 
section. 

§  802.30  Joint  ventures  excluded. 

Pursuant  to  subsections  (c)  (12)  and 
(d)(2)(B),  a  joint  venture  shall  be  ex¬ 
empt  from  the  requirements  of  this  sec¬ 
tion  unless: 

(a)  At  least  one  acquiring  person  pos¬ 
sesses  net  sales  or  total  assets  of  $100- 
million  or  more;  and 

(b)  At  least  one  other  acquiring  per¬ 
son  possesses  net  sales  or  total  assets  of 
$10-million  or  more. 
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§  802.35  Insufficient  involvement  in 
United  States  Commerce. 

Pursuant  to  subsections  (c)(12)  and 
(d)  (2)  (B) ,  an  acqxiisition  of  securities  of 
an  issuer,  not  substantially  involved  in 
the  domestic,  import  or  export  commerce 
of  the  United  States,  or  of  asseits  to  which 
ro  such  substantial  involvement  of  any 
person  is  attributable,  shall  be  exempt 
from  the  requirements  of  this  section. 
For  purposes  of  this  rule,  such  substan¬ 
tial  involvement  means  sales  in,  imports 
to  or  exports  from  the  United  States  in 
excess  of  an  {iggrregate  annual  average  of 
$10-mlllion  over  the  past  three  years,  or 
the  possesskm  of  assets  (other  than  de¬ 
posits  in  financial  institutions,  and  in¬ 
struments  evidencing  government  obli¬ 
gations)  in  the  United  States  the  value  of 
which  exceeds  $10-million. 

Examples : 

(1)  A  foreign  subsidiary  of  a  United  States 
corporation  seeks  to  acquire  all  of  the  stock 
of  an  issuer  which  is  a  subsidiary  of  a  major 
foreign  conglomerate.  Unless  the  average  an¬ 
nual  aggregate  sales  in,  imports  to,  or  exports 
from  the  United  States  of  the  issuer  whose 
stock  is 'to  be  acquired  exceeds  $10-mllllon, 
or  unless  the  issuer  holds  assets  in  the 
United  States  of  a  value  exceeding  $10- 
milllon,'the  transaction  is  exempt  from  this 
section. 

(2)  A  foreign  subsidiary  of  a  United  States 
corporation  decides  to  dispose  of  manufac¬ 
turing  plants  located  in  a  foreign  country. 
Products  produced  at  these  plants  are  sold 
exclusively  in  the  foreign  country,  and  raw 
materials  consumed  by  these  plants  which 
are  exported  from  the  United  States  do  not 
exceed  $10-mlllion  in  value  annually.  Acqui¬ 
sition  of  these  plants  by  any  person  is  exempt 
from  this  section. 

(3)  A  United  States  corporation  possesses 
substantial  productive  capacity  overseas  and 
sells  all  its  output  overseas.  Its  assets  in, 
average  annual  volume  of  imports  to  end  ex¬ 
ports  from,  the  United  States,  do  not  exceed 
$10-mllUon.  The  acquisition  of  this  cOTpora- 
tlon  by  any  (United  States  or  foreign)  cor¬ 
poration  is  exempt  from  this  section. 

§  802.40  Minimum  Dollar  Value. 

Pursuant  to  subsections  (c)(12)  amd 
(d)(2)(B),  an  acquisition  which  would 
be  subject  to  the  requirements  of  this 
section  because  it  satires  subsection  (a) 

(3)  (A),  and  which  does  not  satisfy  sub¬ 
section  (a)  (3)  (B),  shall  be  exempt  from 
the  requirements  of  this  section  if  as  a 
result  of  the  acquisition  the  acquiring 

person  would  not  hold; 

(a)  Assets  of  the  acquired  person 

valued  at  more  than  $  10-million;  or 

(b)  Voting  securities  of  the  issuer 

valued  at  more  than  $10-million,  or  any 
lesser  amount  which  confers  control  of 
the  issuer. 

Elxample:  Corporation  A  is  acquiring  a 
non-controlling  Id  percent  of  the  voting 
securities  of  corporation  B  for  $7-million; 
the  acquisition  meets  the  criteria  of  sub¬ 
section  (a)  (3)  (A)  but  not  of  subsection  (a) 
(3)  (B).  Despite  the  fact  that  after  the  ac¬ 
quisition  A  would  hold  15  percent  or  more 
of  B's  voting  securities  or  assets,  the  acquisi¬ 
tion  need  not  be  reported  since  neither  of 
the  two  criteria  set  out  in  this  rule  is  ex¬ 
ceeded.  Note  that  this  exemption  Is  not 


applicable  to  acquisitions  which  also  satisfy 
subsection  (a)(3)(B).  Assuming  no  other 
exemptions  are  applicable,  if  A  acquires  $9- 
milllon  of  B’s  voting  securities  and  bad  with¬ 
in  the  preceding  180  calendar  days  acquired 
assets  of  B  for  $7-million,  A  would^hold  in 
excess  of  $15-milllon  of  B’s  aggregate  voting 
securities  and  assets,  and  A  must  comply 
with  the  requirements  of  this  section. 

Example:  Corporation  A  owns  a  non-con- 
trolling  16  per  cent  of  the  stock  of  corpora¬ 
tion  B  on  the  effective  date  of  the  statute, 
and  is  otherwise  subject  to  the  requirements 
of  this  section.  Before  it  acquires  any  more 
stock  in  corporation  B,  corporation  A  must 
observe  the  notification  and  waiting-period 
requirements  of  the  section.  After  reporting, 
A  may  further  acquire  up  to  five  per  cent  of 
the  stock  of  B  and  need  not  observe  the  noti¬ 
fication  and  waiting-period  requirements  of 
the  section,  so  long  as  such  further  acquisi¬ 
tions  would  not  give  it  control  of  B. 

§  802.45  Inconsecpiential  incremental 
acquisitions. 

(a)  Pursuant  to  subsections  (c)(12) 
and  (d)  (2)  (B),  an  acquisition  of  voting 
securities,  not  falling  within  paragraph 
(b)  of  this  rule,  shall  be  exempt  from 
the  requirements  of  this  section  if: 

(1)  The  acquiring  person  previously 
acquired  voting  securities  of  the  same 
class  of  the  same  issuer; 

(2)  The  acquiring  person  filed  the 
Notification  and  Report  Form  required 
by  this  section  and  §  803.05  with  respect 
to  the  earlier  acquisition;  and 

(3)  As  a  result  of  the  acquisition,  the 
holdings  of  the  acquiring  person  would 
not  increase  by  more  than  five  percent  of 
the  total  outstanding  voting  securities 
of  the  issuer  the  holdings  of  the  acquir¬ 
ing  person  as  a  result  of  the  acquisition 
which  was  the  subject  of  the  earlier  noti¬ 
fication. 

(b)  Notwithstanding  paragraph  (a)  of 
this  section,  no  acquisition  otherwise 
subject  to  the  requirements  of  this  sec¬ 
tion  shall  be  exempt  from  the  require¬ 
ments  of  this  section  if  the  acquisition 
would  confer  control  upon  the  acquiring 
person. 

§  802.50  Short  report  after  prior  report. 

(a)  The  Notification  and  Report  Form 
required  by  this  section  and  §  803.05  need 
not  be  completed  by  the  acquiring  per¬ 
son  or  the  acquired  person  if : 

(1)  The  acquiring  person  previously 
acquired  assets  or  voting  securities  of  the 
acquired  person: 

(2)  In  connection  with  such  previous 
acquisition,  both  the  acquiring  person 
and  the  acquired  person  filed  the  Notifi¬ 
cation  and  Report  Form  required  by  this 
section  and  §  803.05; 

(3)  Both  persons  file  statements,  cer¬ 
tified  by  their  submission  together  with 
the  completed  certification  page  from 
the  Notification  and  Report  required  by 
this  section  and  §  803.05,  and  otherwise 
filed  in  accordance  with  these  rules,  de¬ 
scribing  the  prc^iosed  transaction  and 
providing  a  response  to  every  item  on  the 
Notification  ahd  Report  Form  to  which 
the  response  materially  differs  from  the 
earlier  response; 


(4)  Such  statements  are  filed  within 
one  year  of  the  date  of  filing  of  the  ear¬ 
lier  Notification  and  Report  Form;  and 

(5)  The  acquisition  is  consiunmated 
within  180  calendar  days  of  the  date  of 
receipt  of  such  statements,  as  defined  in 
§  803.10. 

(b)  Nothing  in  this  rule  shall  exempt 
any  person  from  any  requirement  under 
this  section.  Sufficient  statements  filed 
in  accordance  with  paragraph  (a)  of  this 
section  shall  constitute  notification 
under  this  section. 

§  802.75  Federal  Agency  approval. 

For  the  purposes  of  subsections  (c)  (6) 
and  (c)(8),  the  term  “information  and 
documentary  material”  includes  all 
documents,  application  forms,  and  all 
written  submissions  of  any  type  whatso¬ 
ever.  In  lieu  of  providing  all  such  infor¬ 
mation  and  documentary  material,  or 
any  portion  thereof,  an  index  describing 
such  information  and  documentary 
material  may  be  provided,  together  with 
a  certification  that  any  such  information 
or  dociunentary  material  not  provided 
will  be  provided  upon  request  by  the 
Federal  Trade  Commission  or  Assistant 
Attorney  General,  or  a  delegated  official 
thereof. 

§  802.85  Acquisitions  for  investment 
purposes.  ^ 

(a)  Acquiring  persons  making  an  ac¬ 
quisition  which  is  exempt  from  the  re¬ 
quirements  of  this  section  only  under 
subsection  (c)  (9) ,  other  than  persons  ex¬ 
cepted  by  paragraph  (b)  of  this  rule, 
must  submit  to  the  Federal  Trade  Com¬ 
mission  and  Assistant  Attorney  General, 
contemporaneously  with  the  transaction, 
a  statement  containing  the  following  in¬ 
formation; 

(1)  The  identity  of  the  acquiring  per¬ 
son; 

(2)  The  identity  of  the  issuer  whose 
voting  securities  are  to  be  acquired; 

(3)  The  percen^e  of  the  outstand¬ 
ing  voting  securities  of  the  issuer  held 
by  the  acquiring  person  before  and  after 
the  acquisition; 

(4)  A  declaration  that  the  voting  se¬ 
curities  are  to  be  held  solely  for  invest¬ 
ment  purposes. 

The  statement  is  to  be  certified  by  its 
submission  together  with  the  completed 
certification  page  from  the  Notification 
and  Report  Form  required  by  this  sec¬ 
tion  and  §  803.05. 

(b)  The  statement  required  by  para¬ 
graph  (a)  of  this  section  need  not  be 
filed  by  any  bank,  banking  association, 
trust  company,  investment  company,  or 
insurance  company. 

(c)  No  acquisition  of  voting  securities 
shall  be  exempt  under  subsection  (c)  (9) 
as  “solely  for  investment  purposes”  if,  as 
a  result  of  the  acquisition,  the  acquiring 
person  would  control  the  issuer. 

§  802.90  Stock  splits  and  dividends. 

The  acquisition  of  voting  securities, 
pursuant  to  a  stock  split  or  pro  rata 
stock  dividend,  shall  be  exempt  from 
the  requirements  of  this  section  imder 
subsection  (c)(10). 
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§  802.95  Certain  bank,  investment  or 

insurance  company  acquisitions. 

[Reserved! 

PART  803— TRANSMITTAL  RULES 

Sec. 

808.06  Notification  and  report  form. 

803.10  Running  of  time. 

803.15  Affidavits  required. 

803.20  Certification. 

803.25  Incomplete  responses. 

803.30  Requests  for  additional  Information. 
803.36  Termination  of  waiting  period. 

§  803.05  Notification  and  report  form. 

E^xcept  as  otherwise  provided  under 
§  802.50  of  this  chapter,  the  notification 
required  by  this  section  shall  be  the  Noti¬ 
fication  and  Report  Form  promulgated 
by  the  Federal  Trade  Commission,  as 
amended  from  time  to  time.  All  persons 
required  to  file  notification  by  this  sec¬ 
tion  and  these  rules  shall  do  so  by  com¬ 
pleting  and  filing  the  Notification  and 
Report  Form,  or  a  photostatic  or  other 
equivalent  reproduction  thereof,  in  ac¬ 
cordance  with  the  instructions  thereon 
and  these  rules,  except  as  otherwise  pro¬ 
vided  under  §  802.50.  Copies  of  the  Noti¬ 
fication  and  Report  Form  may  be  ob¬ 
tained  from  the  Public  Reference  Branch, 
Room  130,  Federal  Trade  Commission, 
Sixth  Street  and  Pennsylvania  Avenue, 
NW.,  Washington,  D.C.,  or  by  writing  to 
the  Pranerger  Notification  OflBce,  Room 
301,  Federal  Trade  Commission,  Wash¬ 
ington,  D.C.  20580. 

§  803.10  Running  of  time. 

(a)  Beginning  of  waiting  period.  (1) 
The  waiting  period  required  by  this  sec¬ 
tion  shall  begin  on  the  date  of  receipt 
by  both  designated  ofiBces  (Preftierger 
Notification  Office,  Room  301,  Federal 
Trade  Commission,  Washington,  D.C. 
20580,  and  Director  of  Operations,  Anti¬ 
trust  Division,  Department  of  Justice, 
Washington,  D.C.  20530)  of  the  notifi¬ 
cation  required  by  this  section,  as  pro¬ 
vided  in  these  rules,  from; 

(1)  In  the  case  of  tender  offers,  the 
acquiring  person; 

(ii)  In  the  case  of  acquisitions  other 
than  tender  offers,  from  all  persons  re¬ 
quired  by  this  section  and  these  rules  to 
file  notification. 

If  the  notifications  are  not  delivered  to 
the  two  offices  oh  the  same  date,  the 
date  of  receipt  shall  be  the  latest  of  the 
dates  of  delivery.  Delivery  should  be  ef¬ 
fected  directly  to  the  designated  offices, 
either  by  hand  or  by  certified  or  regis¬ 
tered  mail. 

(2)  Any  additional  waiting  period, 
pursuant  to  subsection  (e)  and  !  803.30 

(b)  (2) ,  shall  begin  on  the  date  of  receipt 
by  the  P^eral  Trade  Commission  or  As¬ 
sistant  Attorney  General,  whichever  re¬ 
quested  additional  information  or  docu¬ 
mentary  material,  at  the  office  desig¬ 
nated  in  subparagraph  (1)  of  this  para¬ 
graph,  of  the  additional  information  or 
documentary  material  requested. 

(b)  Expiration  of  waiting  period.  (1) 
Pursuant  to  subsection  (b)(1)(B),  the 
waiting  period -^11  expire  at  5:00  p.m. 
Eastern  Time  on  the  thirtieth  (or,  in  the 


case  of  a  cash  tender  offer,  the  fifteenth) 
calendar  day  after  the  date  of  receipt  as 
defined  in  this  rule,  unles-s  extended  pur¬ 
suant  to  subsection  (e)  and  S  803.30,  or 
subsection  (g)  (2) ,  or  terminated  pursu¬ 
ant  to  subsection  (b)  (2)  and  S  803.35. 

(2)  Any  additional  waiting  period, 
pursuant  to  subsection  (e)  (2)  and 
§  803.30,  shall  expire  at  5:00  pjn.  Eastern 
Time  on  the  twentieth  (or,  in  the  case 
of  a  cash  tender  offer,  the  tenth)  cal¬ 
endar  day  after  the  date  of  receipt  of  the 
additional  information  or  documentary 
material,  unless  extended  pursuant  to 
subsection  (g)  (2),  or  terminated  pursu¬ 
ant  to  subsection  (e)  and  i  803.35. 

§  803.15  Affidavits  required. 

(a)  Tender  offers.  The  notification  re¬ 
quired  by  this  section  must  contain  an 
affidavit,  attached  to  the  front  of  the 
notification,  attesting  that; 

(1)  The  tender  offer  has  been  puUish- 
ed,  sent,  or  given  to  security  holders  of 
the  issuer  whose  voting  securities  are 
sought  to  be  acquired;  and 

(2)  The  issuer  whose  voting  securities 
are  sought  to  be  acquired  has  been  in¬ 
formed,  or  is  being  contemporaneously 
informed,  at  its  principal  executive  of¬ 
fices,  of  the  filing  and  the  date  of  re¬ 
ceipt,  as  defined  in  S  803.10,  of  the  Noti¬ 
fication  and  Report  Form  by  the  Fed¬ 
eral  Trade  Commission  and  Assistant 
Attorney  General. 

(b)  Acquisitions,  mergers,  and  joint 
ventures  other  than  tender  offers.  Hie 
notification  required  by  this  section  must 
contain  an  affidavit,  attached  to  the  front 
of  the  notification,  attesting  that  a  con¬ 
tract.  or  an  agreement  in  principle,  to 
merge  or  acquire  has  been  executed. 

§  803.20  Certification. 

The  notification  required  by  this  sec¬ 
tion  must  be  certified  by  an  officer  of 
the  person  filing  notification,  or,  in  the 
case  of  a  person  lacking  officers,  an  in¬ 
dividual  exercising  similar  functions.  In 
either  case,  .the  certifying  individual 
must  possess  actual  authority  to  make 
the  certification  on  behalf  of  the  person 
filing  notification. 

§  803.25  Incomplete  responses. 

(a)  Omission  of  redundant  responses. 
For  acquisitions  other  than  trader  of¬ 
fers,  a  persra  filing  the  Notification  and 
Report  Form  need  not  respond  to  any 
item  on  the  Form  which  would  call  for  a 
response  identical  to  a  response  pro¬ 
vided  by  another  person  required  to  file 
and  filing  the  Form  with  respect  to  the 
same  acqulsitira.  For  each  such  omitted 
response,  the  person  must  Indicate 
which  such  Form,  and  which  response, 
provides  the  requested  information. 

(b)  Statement  of  reasons  for  noncom¬ 
pliance.  In  eadi  instance,  other  than  pur¬ 
suant  to  paragraph  (a)  of  this  section, 
in  which  less  than  a  complete  response 
has  been  sui^ilied  on  the  Notification 
and  Rraort  Form,  or  other  notification 
under  §  802.50  of  this  chapter,  the  per¬ 
son  filing  notification  must  indicate  the 
following: 

(1)  Why  a  complete  response  has  not 
been  given; 


(2)  What  information  would  have  been 
required  for  a  complete  response; 

(3)  Who,  if  anyone,  has  the  required 
information; 

(4)  What  additional  work  would  be 
required  to  furnish  a  complete  response; 

(5)  Whether  a  complete  response  is 
being  prepared,  and  if  so,  when  it  will  be 
supplied. 

§  803.30  Requests  for  additional  infor¬ 
mation  or  documentary  material. 

(a)  When  request  effective.  A  request 
for  additional  information  or  documen¬ 
tary  material,  pmrsuant  to  subsection  (e) 
(1),  shall  be  made  by  a  delegated  official 
of  the  Federal  Trade  Commission  or  As¬ 
sistant  Attorney  General,  and  shall  be 
effective; 

(1)  Upon  receipt  of  a  written  request 
by  the  person  to  which  the  request  is 
directed  within  the  thirty-day  (or,  in  the 
case  of  cash  tender  offers,  fifteen  day) 
waiting  period;  or 

(2)  When  communicated  by  telrahone 
or  in  person,  and  a  written  request  is 
mailed,  within  the  thirty-day  (or,  in  the 
case  of  cash  tender  offers,  fifteen-day) 
waiting  period.  The  person  filing  noti¬ 
fication  shall  be  obliged  to  keep  a  suit¬ 
ably  delegated  individual  reasonably 
available  throughout  the  waiting  period 
through  the  telephone  number  supplied 
on  the  certification  page  of  the  Notifica¬ 
tion  and  Report  Form.  A  request  for  ad¬ 
ditional  information  or  documentary 
material,  or  for  clarification,  need  on^ 
be  commimicated  by  telephone  to  that 
individual. 

The  additional  informati(xi  or  documen¬ 
tary  material  requested  should  be  sup¬ 
plied  to  either  the  Federal  Trade  Com¬ 
mission  or  Assistant  Attorney  General, 
whichever  requested  the  information, 
and  to  both. 

(b)  Waiting  period  extended.  (1)  Dur*- 
ing  the  time  period  when  a  request  for 
additional  information  or  documentary 
materail  remains  outstanding,  the  wait¬ 
ing  period  shall  remain  in  effect,  even 
though  the  original  thirty  days  (or,  in 
the  case  of  cash  tender  offers,  fifteen 
days)  have  elapsed  from  the  date  of  re¬ 
ceipt  of  the  original  notification. 

(2)  A  request  for  additional  informa¬ 
tion  or  documentary  material  shall  in 
every  Instance  act  to  extend  the  waiting 
period  for  an  additional  period  of  twenty 
(or,  in  the  case  of  cash  trader  offers, 
ten)  days  from  the  date  of  receipt  of  the 
response  to  such  a  request,  pursuant  to 
subsection  (e)  (2) ,  except  that  such  wait¬ 
ing  period  may  be  terminated  by  either 
the  Federal  Trade  Commission  and  As¬ 
sistant  Attorney  General,  whichever  re¬ 
quested  the  information,  or  a  delegated 
'official  thereof,  at  its  discretion,  in  the 
manner  prescribed  by  S  803.35. 

(c)  Request  for  clarification.  No  re¬ 
quest  for  clarification  or  amplification  of 
any  response  to  any  item  on  the  Notifica¬ 
tion  and  Report  Form,  whether  com- 
mimication  in  writing,  in  person,  or 
telei^one,  shall  be  considered  a  request 
for  additional  information  ox  documen- 
tarv  material  with  the  meaning  of  sub¬ 
section  (e) ,  unless  specifically  so  identi¬ 
fied  and  transmitted  in  accordance  with 
paragraph  (a)  of  this  section. 
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§  S03.35  Termination  of  waiting  period. 

(a)  The  waiting  period  required  by 
this  section,  and  any  extension  thereof 
piusuant  to  subsection  (e)  and  rule 
803.30,  shall  not  be  terminated  before 
its  expiraticm  date  pursuant  to  subsec¬ 
tion  (b)(2),  unless  at  least  one  person 
required  to  file  notification  under  this 
section  submits  the  following  documents 
to  both  designated  offices  listed  in 
S  803.10(a),  or,  in  the  case  of  an  exten¬ 
sion  of  the  waiting  period  pursuant  to 
subsecticm  (e)  and  §  803.30,  only  to  the 
designated  office  of  the  P^eral  Trade 
Commissicm  or  Assistant  Attorney  Gen¬ 
eral,  which  ever  requested  additional  in¬ 
formation  or  documentary  material:" 


(1)  A  written  request  for  terminatiMi 
of  the  waiting  period,  signed  by  an  in¬ 
dividual  suitably  authorized  to  do  so  by 
the  requesting  person;  and 

(2)  An  affidavit,  attesting  that  copies 
of  the  request  have  been  or  are  being 
contemporaneously  served  upcm  all  other 
persons  required  to  file  notificati(»i  under 
this  section,  including,  in  the  case  of 
tender  offers,  the  issuer  whose  voting  se- 
cxirities  are  sought  to  be  acquired,  and 
in  additicm,  in  the  case  of  joint  v^tiues, 
all  other  acquiring  persons,  whether  or 
not  filing  notification.  The  request 

be  served  upon  such  persons  at  their 
principal  executive  offices,  and  the  affi¬ 
davit  shall  list  all  such  persons  and  the 
address  at  which  each  was  served. 


A  request  for  terminatkm  of  the  waiting 
period  and  its  accompanying  affidavit 
may  be  filed  with  the  notification  or  at 
any  time  during  the  waiting  period. 

(b)  In  any  case  in  which  the  Federal 
Trade  Commission  and  Assistant  At¬ 
torney  General  terminate  the  waiting 
period  before  its  expiration  date,  the 
Federal  Trade  Commission  and  Assist¬ 
ant  Attorney  General,  or  a  delegated  of¬ 
ficial  thereof,  in  addition  to  publishing 
a  notice  in  the  Federal  Register  in  ac¬ 
cordance  vrith  subsection  (B)  (2) ,  shall 
notify  in  writing  each  person  listed  in 
the  affidavit  required  by  paragraph  (a) 
(2)  of  this  section,  at  the  address  listed 
in  the  affidavit,  of  the  termination  of  the 
waiting  period. 


AWTITHUgr  IMPBOVBgKIS  ACT  NOTIFICATIOM  AND  REPORT  FCgM 
RELATING  TO  MEKZRS  OR  ADQUISITIONS 


THIS  RETORT  IS  REQUIRED  BY  lAW  and  must  be  filed  s^iarately  by  the  acquiring  eutd  acquired  ocraponies.  It  is  mandatory  under  the 
authority  of  Section  201  of  P.L.  94-435,  IS  U.S.C.  S18A.  The  statute  ctnd  relevemt  rules  and  definitions  are  set  forth  in  the  Federal 

Register  at  page  _  .  Ocnf>lete  and  return  two  notarized  copies  (with  one  set  of  attachments)  of  this 

ttotification  and  Report  Form  to  Pre-merger  Notification  Office,  Bureau  of  Ocmpetitioa,  Room  301,  Federal  Trade  CCDtnissicn,  Washington,  D.C 
20580,  and  three  notarized  copies  (with  one  ^t  of  attaclments)  to  Director  of  Operations,  Antitrust  Divisicn,  Department  of  Justice, 
Washington,  D.C.  20530.  Tte  central  office  for  information  and  assistance  with  reject  to  Batters  in  connection  with  this  Notification 
and  Report  Form  is  Room  301,  Federal  Trade  Oonmission,  Washington,  D.C.  20580,  phone  (202)  . 

Failure  to  file  this  Notification  and  Report  Form  in  acyxudanow  with  the  applicable  pcovisions  of  P.L.  94-435  and  the  relevant  rules 
subjects  the  oonpany  and  those  individuals  responsible  for  non-ocnpliance  bo  liability  for  a  penalty  of  not  mere  than  $10,000  for  each 
during  tdvidt  such  oonpany  is  in  violation  of  Sec.  201,  P.L.  94-435,  15  U.S.C.  S18A. 


EglNinows 


"Conpany,"  as  used  herein,  means  the  pre-transaction  "person"  ^ls  defined  in  the  relevant  rules.  ( 

"Dollar  Etevenues,"  as  used  )«rein,  means  value  of  shipments  for  Inanuf^K:turing  oonpanies  and  sales,  receipts,  revenues  or  other  appropriate 
dollar  vedue  measure  for  non-nenufacturing  oonpanies,  f.o.b.  the  plant  or  establishnent  less  returns,  after  discounts  and  allowances 
and  excluding  freight  ch2u:9es  and  excise  taxes.  Dollar  revenues  including  delivery  may  be  reported  if  delivery  is  an  integral  part  of 
the  sales  price  as  in  such  products  as  miUc  2u>d  ba]<ety  products.  Dollar  revenues  include  interplant  transfers.  Finemoe  oonpanies 
(2-Digit  SIC  Oodes  61,  62  and  67)  and  Real  Estate  Oonpanies  (2-Digit  SIC  Code  65)  in  response  to  item  5(a)  are  to  identify  or  explain 
the  dolleu:  revenues  reported. 

Additional  definitions  are  set  forth  as  part  of  the  relevemt  rules. 

CASH  TEMEEK  OFFCTS 

If  this  transaction  is  a  cash  tender  offer,  check:  /  / 

SPECIAL  nerwuenoN  for  cetomn  partial  jRxyitsmoMS 


For  certain  partial  acquisitions,  more  limited  r^rting  requirements  may  be  appropriate.  Althcugh  the  ’’persaos”  subject  to  this  section 
and  required  to  furnish  this  report  are  bnmdly  defined  by  the  relevant  rules,  it  is  the  intention  of  the  Federal  Trade  Cennission  and  tiie 
Assistant  Attorney  General  to  require  the  r^x>rting  of  only  such  information  as  may  >3e  relevant  to  assesanent  of  the  conpetitive  cxnsequenoes 
of  the  reported  transaction.  Thus,  in  ze^xxxUng  to  Itans  1(b) ,  2(h) ,  3  throu^  8,  and  the  Appendix  herein,  the  Notiffoaticn  and  Report  Forms  most 
provide  infommtion  on  the  total  operatiexts  of  the  ^xxluiring  person  but  may  be  limited,  when  the  ^KX]uisitio^  is  for  cash  or  consideration  other  than 
securities,  to  infornetion  relevant  to  those  assets  actually  being  transferred,  or  to  the  operation  of  the  issuer-  wheme  voting  securities  are 
actually  being  tr^msferrad.  In  those  instances  in  which  a  partial  acquisition  of  e^ssets  is  to  t>e  nmde  but  it  is  neoessary  -to  report  information 
relevant  to  all  of  jhe  assets  of  t)we  aojuired  cxnpany,  information  must  be  provided  sepatrately  in  response  to  itoie  5  and  6  as  to  both  the  particular 
assets  to  be  acquired  and  the  entire  acquired  oonpany. 

Examples  for  SpeciaJ.  Instruction 

For  exanple:  (1)  A  subsidiary  of  oonpany  A  aKxjuires,  for  caish,  assets  of  (Xnpany  B.  Oonpany  A  is  the  acquiring  person,  and  any  required 
ivotific^tion  nust  provide  iirformaticn  on  A's  entire  operation.  Oonpany  B  is  the  acquired  person,  but  any  required  notification 
nay  be  limited  to  information  relevauit  to  t)K>se  assets  of  B  actually  being  transferred. 

(2)  Oatpany  A  acquires,  for  caish,  all  of  the  voting  securities  of  Oonpany  S,  a  wholly-owned  subsidiary  of  Oonpany  B.  Ocnpai^  A 
is  the  aoquiring  oonpany,  and  any  required  notification  nust  provide  infomaticxi  on  A's  entire  operatiem.  Oxpany  B  is  the  atoquired 
person,  but  any  required  notification  may  be  limited  to  information  relevant  to  Oonpany  S  and  S's  subsidiaries.  (Note  adso  that  Oonpai^ 

S  is  an  "acquired  person"  for  purposes  of  calculating  the  peroentage  of  voting  securities  axaguired.  See  rule  801.30.) 

(3)  Oonpany  A  acquires  aissets  of  Oonpany  B,  which  receives  in  return  voting _securities  of  (bnpany  A.  Any  re^iired  notification  must 
provide  infommtion  on  the  entire  operation  of  both  Oonpany  A  and  Oonpany  B.  The 'notification  must  cxxitain  s^mrate  infomation  in  response 
to  items  5  and  6  as  to  both  t)\e  particular  eissets  to  be  aoeguixed  and  the  entire  exxipanies  involved. 
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Each  anawer  sho^  identify  the  iten  to  vAiich  it  is  addressed.  Attach  adUticnal  sheets  as  necessary  in  answering  the  item.  Additional 
isheets  should  identi^  the  item  to  whldt  they  are  addressed.  If  you  are  unable  to  answer  any  iten  fully,  give  such  infomation  as  is  iwailable 
to  you  and  explain  w^  your  answer  is  Inoonplete,  as  provided  by  rule  803.25(b)  .If  books  and  reooids  which  provide  aocurate  answers  are  not 
available,  enter  youg;  b^  estimates  and  indicate  the  sources  or  bases  of  your  estimates.  Estisatod  data  should  be  followed  by  the  notation  "ost. 

Qeoept  lihere  stated  otherwise,  all  inquiries  refer  to  the  operations  conducted  within  the  Uhited  States  (including  the  District  of  Oaliwbia, 
ocnnofMealths  and  tejtyitories)  by  the  coopany.  All  references  to  ’year*  refer  to  calendar  year.  If  the  data  is  not 
available  on  a  calendfir  year  basis,  supply  the  requested  data  for  the  co^iany's  fiscal  year  reporting  period  which'oost 

nearly  corre^xxids  to  the  ealaxiar  year  specified.  In  addition  specify  the  months  of  the  fiarMi  year  of  the  ocopany*  > 

_ (Bonth)  to  _ (acnth) .  ^ 

Oaipanies  engagt^  in  insurance  activities  need  not  supply  infooiaticn  with.  re^)ect  to  item  5,  but  must  provide  the  infoimaticn  described  in 
the  Appendix  to  this'  fbtif ication  and  Rqx>rt  FOrra. 

this  Motif Icatlfxi  ani  Deport  Fom  requests  information  essentially  at  two  levels — at  the  4-digit  (SIC  code)  industry  level,  and  at  the 
7-digit  (SIC-based  c^dc)  product  level. 

In  reporting  by  ''4-digit  (SIC  code)  industry,*  you  should  refer  to  the  1972  Edition  of  the  Standard  Industrietl  Classification  Manual 
(Appendix  as  p>ih1iLehiPd  by  the  Executive  Office  of  the  President  -  Office  of  Managatent  and  Budget. 

In  reporting  information  by  *7-digit  (SIC  -based  code)  product*,  you  should  refer  to  one  or  more  of  the  following  reference  publications 
published  by  the  U.S'i  Bureau  of  the  Census:  (a)  Numerical  List  of  Manufactured  Products,  1972  Census,  of  Manufactures  (MC72-1.2)  (New  1972  SIC 
Basis),  (b)  Volixie  IZ,  ’Industry  Statistics,*  1972  Census  of  Manufactures,  (c)  Applicable  *Product  Reference  lists*  spearing  in  the  y 

Instruction  Ma^u^d  of  the  various  Current  Industrial  Reports  surveys  (monthly,  queurterly,  or  ewiual)  conducted  by  the  U.S.  Bureau  of  Census. 

Do  not  use  the  (-digit  SIC  codes  that  appear  on  the  (A-lOO  census  form. 

All  financial  infomation  should  be  rounded  to  the  neerest  thousand  dollars. 

Iteom  denoted  t«jlth  an  asterisk  (*)  need  not  be  answered  fay  a  oonpeny  if  it  certifies,  in  response  to  the  item,  that  the  required 
information  has  been'or  will  be  suppli^  by  another  oonpary  required  to  file  notifioation  with  respect  to  the  transaction.  This  instruction 
shall  not  apply  to  the  aoquiring  oonpar^  in  a  tender  offer  eituetion.  See  rule  803.25  of  the  relevant  rules. 

If  the  transaction  being  reported  is  a  merger,  oonsolldatian,  or  other  similar  oceblnetion,  referenoes  to  ’acquiring 
oenpany*  and  "aoquixiid  ocnpai^"  in  this  Form  shall  be  considered  referenoes  to  the  several  parties  to  the  transactions. 


1.  (a)  Reporting  Company 

(1)  Check  if: 

acquiring  company/  '  / 

acquired  company/  / 

Mama:  ____ 

y 

Mailing  Address: 
(Headquarters  Office) 

(2)  Matura  of  reporting  company: 


Check  if:  Corporation  /  /  Pactneeship  /  )  Other  /  '  /  Specify _ 

(3)  If  Corporation: 

State  of  incorporation 

Date  of  incorporation  ____________________ 

(4)  If  partnership  or  other:  Jurisdiction  under  which  formed:  _ ' 

Date  of  formation:  _ _ _ — 

(b)  Active  entitles  Included  within  the  reporting  company  (See  the  Special  Instruction  for  Certain  Partial  Acquialtions*) 

Date  and  State 
of  Incorporation 

Name  Mailing  Address  (If  applicable) 

cw 

(2) 

<3) 

(4) 

(5) 

.'ii) 
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2.  Information  on  the  transaction: 

(a)  List  the  name(s)  and  mailing,  address (es)  of  the  other  company  (or  companies)  involved  in  the  transaction. 
Name _ _ _  ' 

Mailing  Address _ _ _ _ _ 

Headquarters  Office 


Identify  with  an  asterisk  each  company  that  is  required  to  file  a  Notification  and  Report  Form. 
2.  (b)*  State  the  scheduled  consummation  date  of  the  transaction. 


(c)*  Describe  the  manner  in  which  the  transaction  is  to  be  carried  out,  including  each  necessary  step  and 
its  scheduled  date. 


(d)*  Describe  all  securities  or  assets  to  be  transferred  in  the  transaction  and  the  consideration,  with 
approximate  dollar  value  thereof,  to  be  received  by  each  party. 

2.(e)*  To  the  extent  that  the  transaction  involves  the  transfer  of  assets  other  than  securities,  furnish 
the  following  information: 


(1) 

(2) 

(3) 

(4) 

(5) 

(6) 

DESCRIPTION  OF 
ASSETS  TO  BE 
TRANSFERRED 

VALUE  OF 

THE  ASSETS 

METHOD  OF 
VALUATION 

DATE  OF 
VALUATION 

DOLLAR  SALES 

OR  REVENUES 
ATTRIBUTABLE 

TO  THE  ASSETS 

IN  THE  MOST 
RECENT  YEAR 

TIME  PERIOD 
COVERED  FOR 
SALES  OR 
REVENUES 

2.(f)*  To  the  extent  that  the  transaction  involves  the  transfer  of  securities,  furnish  the  following 
information: 


(1) 

(2) 

(3) 

(4) 

(5) 

(6) 

(7) 

CLASS  OF 
SECURITIES 

TO  BE 

TRANSFERRED 

TOTAL  NUMBER 
OF  SHARES  OF 
CLASS  OUT¬ 
STANDING 

MARK  "X" 

IF  CLASS  IS 

VOTING 

SECURITY 

NUMBER  OF 
SHARES  OF 
CLASS  TO  BE 
ACOUIRED 

TOTAL  NUMBER 
OF  SHARES  OF 
CLASS  TO  BE 
HELD  BY 
ACQUIRING 
COMPANY 

AFTER  CON¬ 
SUMMATION 

OF  TRANS¬ 
ACTION 

RATIO  OF 

COLUMN  (4) 

TO  COLUMN  (2) , 
EXPRESSED 

AS  PER¬ 
CENTAGE 

RATIO  OP 
COLUMN  (5)  TO 
COLUMN  (2)  , 
EXPRESSED 

AS  PERCENTAGE 

2. (g)*  Furnish  copies  of  all  contracts,  options  and  agreements  relating  to  the  proposed  transaction. 

(h)  Furnish  copies  of  studies,  surveys,  analyses,  and/or  reports  prepared  by  or  for  the  company  in  the 

three  years  prior  to  the  filing  of  this  report,  which  discuss  the  reasons  for  or  analyze  the  proposed 
transaction,  or  contain  information  regarding  market  shares,  competition,  competitors,  markets, 
potential  for  sales  growth  or  the  expansion  into  geographic  and/or  product  areas  in  relation  to  any 
product  or  service  currently  manufactured  or  sold  by  the  other  reporting  company.  (See  the  Special 
Instruction  for  Certain  Partial  Acquisitions.) 

3.  (a)  (i)  State  the  percentage  of  all  voting  securities  of  the  acquired  company  to  be  held  by  the  acquiring  company 

as  a  result  of  the  transaction: 


(ii)  State  the  percentage  of  all  assets  of  the  acquired  company  to  be  held  by  the  acquiring  company  as  a  result 
of  the  transaction: 


(b)  State  the  value  of  the  aggregate  total  amount  of  the  voting  securities  and  assets  of  the  acquired  company 
to  be'  held  by  the  acquiring  company  as  a  result  of  the  transaction:  ^ 


4. (a)  Furnish  copies  of  the  most  recent  annual  report,  proxy  statement,  lOK  report,  and  registration  statement 
filed  with  the  S.E.C.  or  any  other  security  offering  statement  and  stock  listing  statement  issued 
by  the  company.  If  the  company  issued  no  annual  reports,  provide  the  latest  annual  balance  sheets  and 
profit  and  loss  statements. 

(b)  Furnish  copies  of  all  such  documents  issued  during  the  three  years  prior  to  the  filing  of  this  report 
which  contain  information  directly  pertaining  to  the  reported  transaction. 


\ 


FEDERAL  REGISTER,  VOL  41,  NO.  245— MONDAY,  DECEMBER  20,  1976 


55498 

5. 


i. 


6. 


6. 


PROPOSED  RUIES 


(a)  For  1972  and  for  the  aost  recent  year  for  each  4>di9it  (SIC  code)  industry  in  idiich  the  coapany  was  engaged, 
provide  the  following  inforaation  on  the  coapany's  operations  in  the  Onited  States:  (See  the  Sp^ial 
Instruction  for  Certain  Partial  Acquisitions.)  - 


_  (1)  (2) 

4-DlCCT  (SIC  CODE)  IIIOOSTRT  TOTAL  DOLLAR  RBVBIOBS 

(la)  (lb)  (2a)  (2b) 

MOST  RECENT 

CODE  DESCRIPTION  1972  YEAR  (19  ) 

(b)  For  1972  and  for  the  aost  recent  year  for  each  7-diglt  (SIC-based  code)  product  of  the  coapany,  provide 

the  following  inforaation  on  the  coapany's  operations  in  the  United  States:  (See  the  Special  Instruction 
for  Certain  Partial  Acquisitions.) 


(1) 


(2) 


(3) 


7-DIGIT  (SIC-BASED  CODE) 


TOTAL  DOLLAR  REVENUES 


PERCENT  OF  REVENUES 
DERIVED  FROM  EXPORTS 


(la) 


PRODUCT 


(lb) 


DESCRIPTION 


(2a) 


1972 


(2b) 

MOST  RECENT 
YEAR  (19  ) 


(3a) 


1972 


(3b)  .. 

MOST  RECENT 
YEAR  (19  1 


5.  (c)  For  1972  and  for  the  aost  recent  year  for  each  7-digit  (SIC-based  code)  product  which  is  iaported  into 

the  United  States  and  resold  as  such  by  the  coapany,  provide  the  following  inforaation:  (See  the  Special 
Instruction  for  Certain  Partial  Acquisitions.) 


(1) 


(2) 


(a) 

(b) 


EQUIVALENT  7-DlGIT  (SIC-BASED  COPE) 


DOLLAR  VALUE  OF  IMPORTS 
AT  PORT  OF  ENTRY _ 


(la) 


(lb) 


PRODUCT 


DESCRIPTION 


(2a)  (2b) 

MOST  RECENT 

(1972)  YEAR  (19  ) 


Did  two  or  aore  of  the  parties  to  the  transaction  derive  sales  or  revenues  froa  operations  in,  iaports 
to  or  exports  froa  the  United  States  in  the  sane  4-dlgit  (SIC  code)  industry  in  the  aost  recent  year? 
yes _ :no 


If  the  transaction  is  a  joint  venture,  did  two  or  snre  of  the  acquiring  conpanies  derive  sales  or  revenues 
froa  operations  in,  inports  to  or  exports  .froa  the  United  States  in  the  sane  4-digit  (SIC  Code)  industry 
in  the  aost  recent  year?  yes  _ ;  no  _ . 


If  the  answer  to  either  6(a)  or  6(b)  is  "yes",  iteas  6(c),  6(d),  6(e)  and  7  aust  be  answered.  If  the  "yes*  answer 
to  6(a)  or  6(b)  involves  store  than  two  coapanies,  respond  to  iteas  6(c),  6(d),  6(e)  and  7  with  regard  to  each  appro¬ 
priate  two-party  coabination.  (See  the  Special  Instruction  for  Certain  Partial  Acquisitions.) 

6.(c)*  Identify  each  4-digit  (SIC  Code)  industry  in  which  both  the  acquiring  coapany  and  the  acquired  company 
derived  sales  or  revenues  in  the  aost  recent  year  froa  operations  in,  iaports  to  or  exports  froa  the 
United  States  (identify  year: 19  ).  For  aianufacturing  industries,  list  all  States  to  which  shipaents 
were  made.  For  non-iwinufacturing  industries,  list  all  States  where  sales  were  made  or  revenues 
were  derived.  (See  the  Special  Instruction  for  Certain  Partial  Acquisitions.) 

(1)  (2)  (3) 

STATES  TO  WHICH  SHIPMENTS  WERE -MADE  OR  FROM  WBKm  REVENUES  WERE  DERIVED 


(3a) 


(3b) 


4-DIGIT  INDUSTRY 

INDUSTRY  DESCRIPTION 


ACQUIRING 
COMPANY 
(LIST  STATES) 


ACQUIRED 
COMPANY 
(LIST  STATES) 


(1) 


(2) 


(3) 
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6.(d)*  For  products  in  the  manufacturing  industries  (SIC  20-39),  list  the  7-digit  (SIC-based  code)  products, 

if  any,  in  which  both  the  acquiring  company  and  the  acquired  company  derived  sales  or  revenues  in  the  most 
recent  year  from  operations  in,  imports  to  or  exports  from  the  United  States  (identify  yeart  19  ). 

List  all  States  to  which  shipments  were  made.  (See  the  Special  Instruction  for  Certain  Partial 
Acquisitions.) 


(1) 

(2) 

(3) 

STATES  TO  WHICH 

SHIPMENTS 

HERE  MADE 

(3a) 

(3b) 

7-DIGIT 

PRODUCT 

/ 

PRODUCT 

DESCRIPTION 

ACQUIRING  COMPANY 
(LIST  STATES) 

ACQUIRED  COMPANY 
(LIST  STATES) 

(I) 


(a» 

(3) 


«i) 

6.(e)  List  the  ten  (10)  industries  or  products  (4-digit  (SIC  code)  industries  within  SIC  10-14  and  7-digit 
(SIC-based  code)  products  between  SIC  2000  and  SIC  3999)  identified  in  items  6(c)  and  6(d),  in  which 
the  company  had  the  largest  sales  or  generated  the  largest  revenues  in  the  most  recent  year.  For  each 
such  industry  or  product,  name  the  five  (5)  most  significant  competitors  of  the  company. 


(1) 

TEI»  LARGEST  OF 
THE  4-DIGIT  (SIC 
CODE)  INDUSTRIES 
WITHIN  SIC  10-14  AND 
7-DIGIT  (SIC-BASED 
CODE)  PRODUCT  BETWEEN 
SIC  2000  AND  SIC  3999 


(2) 

FIVE  MOST  SIGNI¬ 
FICANT  COMPETITORS 
FOR  EACH 
INDUSTRY 
OR  PRODUCT 
IDENTIFIED 
In  COLUMN (1) _ 


7.  List  the  domestic  and  foreign  mergers  and  acquisitions  made  by  the  company  in  the  ten  years  prior 
to  the  filing  of  this  report  of  companies  engaged  at  the  time  of  acquisition  in  any  4-digit  (SIC 
code)  industry  in  which  both  the  acquired  and  acquiring  companies  in  this  transaction  are  currently 
engaged.  Report  only  those  mergers  or  acquisitions  of  more  than  50  percent  of  the  voting  securities 


or  ; 

assets  of  a  company  with  sales  or 

assets  greater 

than  $10-million.  (See 

the  Special  Instruction 

for 

Certain  Partial  Acquisitions.) 

** 

(1) 

(2) 

(3) 

(4) 

(5) 

f6) 

(7) 

INDICATE 

- 

4-DIGIT 

ADDRESS  OF 

WHETHER 

INDUSTRIES 

HEADQUARTERS 

SECURITIES  OR 

TOTAL  COMPANY  SALES  OR 

TOTAL 

IN  WHICH 

PRIOR 

ASSETS  HERE 

CONSUMMATION 

REVENUES  FOR  YEAR 

ASSETS  FOR  YEAR 

COMPANY 

COMPANY 

NAME  TO  ACQUISITION 

ACQUIRED 

DATE 

PRIOR  TO  ACOUISITION 

PRIOR  TO  ACQUISITION 

ENGAGED 

(1) 


X, 


(2) 


(3) 
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8. (a)  Identify  each  product  or  service,  by  its  7-diglt  (SIC-based  code)  for  aanufacturing  industries  or  4- 
digit  (SIC  code)  industry  for  non-aanufacturing  industries,  and  the  product  or  industry  description, 
which  i»as  Manufactured  or  sold  by  the  acquired  coapany  and  which  was  used  or  consumed  in  Manu¬ 
facturing  or  resold  in  any  form  by  the  acquiring  company,  and  whicn  the  acquiring  company 
purchased  in  the  amount  of  one  million  dollars  or  more  in  the  most  recent  year.  In  the  alternative, 
if  determination  of  the  threshold  amount  is  unduly  burdensome,  each  product  or  service  may  be  reported. 
(See  the  Special  Instruction  for  Certain  Partial  Acquisitions.) 

(1)  (2)  (3) 

DIO  THE  ACQOIRING  COMPANY  PURCHASE  THE 
PRODUCT  OR  SERVICE  PROM  THE  ACQUIRED  COMPANY 
INDUSTRY  OR  PRODUCT  DURING  THE  MOST  RECENT  YEAR? 

4-DIGIT  OR  7-DIGIT-  CODE  DESCRIPTION  _ "YES*  OR  ■NO* _ 


(1) 


(2) 


(3) 


(4)  ^ 

8  (b)  Identify  each  product  or  service,  by  its  7-digit  (SIC-based  code)  for  manufacturing  industries  or 

4-digit  (SIC  code)  industry  for  non-manufacturing  industries,  and  the  product  or  industry  description, 
which  was  manufactured  or  sold  by  the  acquiring  company  and  which  was  used  or  consumed  in  aanufacturing 
or  resold  in  any  form  by  the  acquired  company,  and  which  the  acquired  company  purchased  in  the  amount  , 

of  one  million  dollars  or  more  in  the  most  recent  year.  In  the  alternative,  if  determination  of  the  threshold 
amount  is  unduly  burdensome,  each  product  or  service  My  be  reported.  (See  the  Special  Instruction 
for  Certain  Partial  Acquisitions.) 

(1)  (2)  (3) 

DID  THE  ACQUIRED  COMPANY  PURCHASE  THE 
PRODUCT  OR  SERVICE  FROM  THE  ACQOIRING 
INDUSTRY  OR  PRODUCT  COMPANY  DURING  THE  HOST  RECENT  YEAR? 

4-DIGIT  OR  7-DIGlT  CODE  DESCRIPTION  _ "YES*  OR  *NO* _ _ 


(1) 


(2) 


CBRTIPICATION 


This  notification  was  prepared  under  ay  supervision  in  accordance  with  instructions  issued 
by  the  Federal  Trade  Commission.  Subject  to  the  recognition  that  reasonable  estimates 
have  been  Mde  when  company  accounts  do  not  provide  the  requested  data,  the  inforMtion 
is,  to  the  best  of  ay  knowledge,  true,  correct,  and  complete  in  accordance  with  the 
statute  and  rules. 


(TYPE  OR  PRINT  NAMb  aIiD  Tlitlit) 


(Signature)  •  <Dato) 

Subscribed  and  sworn  to  before  me  at  the  City  of _ ,  State  of _ 

this _ ^day  of _ ,  19 _ , 

(Notary  Public) 

My  Commission  Expires _ _  .  _ 

Print  or  type  the  name,  address,  and  telephone  number  of  the  person  to  contact  regarding  this  notification. 


(Nase) 


tsasiness  A^ress) 


Haziness  TelepbcMe  AnbeiT 
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APPENDIX  TO  ■OTiriCATION  AMD  REPORT  FORM;  INSURANCE,  PIMANCE, 
AND  REAL  ESTATE 


1.  Insurance  Companies; 

This  category  includes  carriers  of  all  types  of  insurance!  insurance  agents,  and  brokers  (2-digit  SIC  codes  63  and  64). 
Life  Insurance 

A.  Provide  for  the  most  recent, year  the  amount  of  premium  receipts  (calculated  on  an  accrual  basis)  for 
each  of  the  following  lines: 

''  1.  Life  Insurance: 

a.  Ordinary  life  insurance; 

b.  Group  life  insurance  (including  Federal  Employees'  Group  Life  Insurance  and 

Servicemen's  Group  Life  Insurance,  but  excluding  credit  life  insurance);  . 

c.  Industrial  life  insurance; 

d. '  Credit  life  insurance; 

2.  Annuity  Considerations: 

a.  Individual  annuity  considerations; 

b.  Group  annuity  considerations; 

3.  Health  Insurance: 

a.  Individual  health  Insurance; 

b.  Group  health  insurance.  ~  ^ 

a.  Provide  for  the  most  recent  year  the  amount  of  new  life  insurance  business  issued  in  the  United  States 
during  the  calendar  year  (exclusive  of  revivals,  increases,  dividend  additions  and  reinsurance 
ceded)  for  each  of  the  following  lines:  “■ 

1.  Ordinary  life  insurance; 

2.  Group  Life  insurance  (including  Federal  Employees'  Group  Life  Insurance  and  Servicemen's 

Group  Life  Insurance,  but  excluding  credit  life  insurance);  n. 

3.  Industrial  life  insurance;  ^ 

4.  Credit  life  insurance. 

Property  Liability  Insurance 

A.  Provide  for  the  most  recent  year  the  amount  of  direct  premiums  written  during  the  calendar  year 

in  the  United  States  each  line  of  insurance  specified  in  Part  2  of  the  Underwriting  and  Investment 
Exhibit  of  your  company's  annual  convention  statement. 

B.  Provide  for  the  most  recent  year  the  amount  of  net  premiums  written  during  the  calendar  year  in 
the  United  States  for  each  line  of  insurance  specified  in  Part  2  of  the  Underwriting  and  Investment 
Exhibit  of  your  company's  annual  convention  statement. 

Title  Insurance 

A.  Provide  for  the  most  recent  year  the  amount  of  net  direct  title  insuTance  premiums  written  in  the 
United  States  during  the  calendar  year. 

B.  Provide  for  the  most  recent  year  the  amount  of  direct  title  insurance  premiums  earned  in  the  United 
States  during  the  calendar  year. 

See  the  Special  Instruction  for  Certain  Partial  Acquisitions.  ' 


The  Federal  Trade  Commission  and 
the  Assistant  Attorney  CSeneral  invite 
and  encourage  the  filing  of  written  com¬ 
ments  upon  the  proposed  notification 
form  and  relevant  proposed  rules  in 
order  to  assure  that  the  final  forms 
thereof  will  satisfy  the  law  enforcement 
concerns  of  the  two  agencies  while,  at 
the  same  time,  not  be  unduly  cumber¬ 
some  or  burdensome.  Written  comments 
on  the  proposal  by  any  interested  per¬ 
son  should  carry  the  subject,  “Title  n — 
Premerger  Notification.’’  Written  com¬ 
ments  should  be  submitted  to  (1)  the 
Secretary,  Federal  ’Trade  Commission, 
6th  Street  and  Pennsylvania  Avenue, 


NW.,  Washington,  D.C.  20580,  Room  172, 
and  (2)  Assistant  Attorney  General,  An¬ 
titrust  Division,  Department  of  Justice, 
10th  Street  and  Constitution  Avenue, 
NW.,  Washington,  iS.C.  20530,  Room  3224. 
All  written  comments  received  on  or  be¬ 
fore  January  19, 1977,  will  be  considered. 
Comments  and  other  written  materials 
with  respect  to  the  proi}osed  notification 
form  and  proposed  rules  will  be  avail¬ 
able  for  examination  by  interested  per¬ 
sons  in  Room  130  of  the  Public  R^er- 
ence  Branch,  Federal  ’Trade  Commission, 
Washington,  D.C.,  and  will  be  considered 
by  the  Federal  Trade  Commission  and 
the  Assistant  Attorney  General  in  their 


determination  to  issue  a  final  version  of 
the  proposed  notification  form  and  pro¬ 
posed  rules.  All  interested  persons  are 
urged  to  express  their  approval  or  dis¬ 
approval  of  the  proposed  notification 
form  and  proposed  rules,  or  to  recom¬ 
mend  revisions,  and  to  give  a  full  state¬ 
ment  of  their  views. 

Issued:  December  15,  1976. 

By  the  direction  of  the  Commission. 

James  A.  Tobin, 

Acting  Secretary. 

|FR  Doc.76-37343  Filed  12-17-76:8:45  am] 
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